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WILLIAM T FUJIOKA
Chief Executive Offcer

July 8, 2008

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 W.est Temple Street
Los Angeles, CA 90012

Dear Supervisors:

FIFTEEN-YEAR LEASE ._
DEPARTMENT OF CHILDREN AND FAMILY SERVICES

5757 WILSHIRE BOULEVARD, LOS ANGELES
(THIRD DISTRICT) (3 VOTES)

SUBJECT

Board of Supervisors
GLORIA MOLINA
First District

YVONNE B. BURKE
Second District

ZEV Y AROSLA VSKY
Third District

DON KNABE
Fourth District

MICHAEL D. ANTONOVICH
Fifth District

This recommendation is for a fifte.en-year lease for 35,548 rentable square feet of offce
space for the Department of Children and Family Services (DCFS).

IT IS RECOMMENDATEDTHAT YOUR BOARD:

1. Consider the Negative Declaration together with the fact that no comments were
received during the public review process, find that the project wil not have a

significant effect on the environment, find that the Negative Declaration reflects the
independent judgment of the County of Los Angeles (County) to approve the

Negative Declaration, find that the project wil have no adverse effect on wildlife
resources, and authorize the Chief Executive Office (CEO) to complete and file a
Certificate of Fee Exemption for the project -

2. Approve and instruct the Chair to sign a fifteen-year lease with 5757 Wilshire LLC, a
Delaware Limited Liabilty Company, (Landlord) for DCFS to occupy 35,548 rentable
square feet of office space at 5757 Wilshire Boulevard, Los Angeles, at a maximum
initial annual rental cost of $3,341,512. The rental cost wil be approximately
37 percent State and Federal subvented, and the remainin-g 63 percent wil be net

County cost (NCC).
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3. Authorize a lump sum maximum payment of $1,955,140 for additional Tenant
Improvements (TIs) upon acceptance of the Premises by the County. A portion of
the additional TI for the purchase of furniture may be acquired by third-party
financing at a maximum amount of $955,140 amortized at 6.5 percent interest over a
60-month period, or $224,271 annually. .

4. Authorize the Landlord and/or Director of Internal Services Department (ISD), at the
discretiön of the CEO to acquire telephone systems for DCFS at a cost not to
exceed $1,000,000. At the discretion of the CEO, all or part of the telephone, data,
and low voltage systems maybe paid in lump sum or financed over a 60-month term
not to exceed $243,317 per yèar, in addition to other TI allowances.

5. Approve the project and authorize the CEO, DCFS and ISD to implement the
project. The lease wil be effective upon approval by your Board, but the term and
rent wil commence upon completion of the Tis by the Landlord and acceptance
thereof by the County.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this recommendation is to relocate the West Los Angeles Area (WLA)
DCFS regional office from 11390 West Olympic Boulevard to the proposed facilty
located at 5757 Wilshire Boulevard, Los Angeles.

DCFS currently occupies 24,364 rentable square feet in a co-housed facilty of
approximately 68,200 rentable square feet of office space with the Department of Public
Social Services (DPSS) (29,823 rentable square feet) and the Department of Mental
Health (DMH) (14,013 rentable square feet) located at 11390 West Olympic Boulevard, .
Los Angeles. The current lease wil terminate September 30, 2008, and the Landlord has
notified the County of itsin-lent to begin demolition of certain portions of the propert as
they work to re-build and re-position the propert for the WLA market. Both DPSS and
DMH are being relocated to other facilties. DPSS wil be relocating to its Rancho Park
office in late August 2008 and a recommendation for DMH leased space in Culver City
wil be submitted to your Board in late July 2008.

Th~ proposed 35,548 rentable square feet of office space is located on the second floor
of this multi-tenant building and wil provide sufficient space and parking to house
approximately 164 staff. The WLA regional office is comprised of the Adoption Unit,
Revenue Management Unit, and other programs designed to enhance service to
children and familes including Family Group, Team Decision Making, and Mental
Health Children's Services for foster care children. I.

i.
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IMPLEMENTATION OF STRATEGIC PLAN GOALS

The Countywide Strategic Plan directs that we provide organizational effectiveness and
ensure that the service delivery systems are efficient and goal oriented (Goal 3) and
that we strengthen the County's fiscal capacity (Goal 4). In this case, the new lease
supports these goals with a strategically located offce with appropriate workspace for
staff. Compliance with the County's Strategic Asset Management Principles is further
outlned in Attachment A.

FISCAL IMPACT/FINANCING

The maximum initial annual rental cost wil be $3,341,512 if all of the reimbursable
TI funds are used.

The County is currently under a Title IV-E Waiver Capped Allocation Demonstration
Project (CADP) designed to allow flexible use of available Federal IV-E funding to
improve permanency outcomes for children. Under the CADP implemented by the
County on July 1, 2007, DCFS no longer draws revenue at the previous sharing ratios
for Title IV-E eligible activities. The capped allocation that was developed consists of
36.3 percent Federal funds, 32.5 percent State funds, and 31..2 percent County funds.

Any expenditure within the capped allocation draws down revenue in those ratios. Any
expenditure in excess of the capped allocation would become 100 percent NCC. Any
additional operating costs for non-waiver programs require 92.3 percent NCC funding
due to the fact that DCFS has maximized its use of available Federal/State allocations
for those costs.

r

r

i
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Based on the foregoing, it is anticipated that State and Federal subvention wil be used
to fund 37 percent of the rental costs, and the remaining 63 percent wil be NCC.

5757 Wilshire Boulevard, Los Angeles Proposed Lease
d Term

Fifteen Years
Total Area 35,548 rentable /29,923 useable square feet (SQ. ft.)
Annual Base Rent $1,386,372 ($39.00 per sq. ft. rentable)
Base TI Allowance $1,196,920 ($40.00 per SQ. ft. useable)
Additional TI Allowance $1,955,140 ($65.34 per SQ. ft. useable)
Maximum Annual Rent. $3,341,512
Cancellation One time right after 10ll year with nine months prior written

notice
Parkina (included in Rent) 142 spaces
Option to Renew None
Annual Rental Adiustment ,

4 percent annual fixed increase
. $3,34:i,5i2-representS-Ule-maximum-initial-annual-cosl-ici--includeS-an-al'nual--ase-reRi-o~8G,7-2----- I

. reimbursable additonal TI funds of $1,955,140, which wil be lump sum paid upon acceptance of the premises. A ,

portion of the additional TI allowance of approximately $955,140 wil be used to purchase fumiture. This amount !
may be amortized by third-party financing over 60 months at the proposed rate of 6.5 percent, the annual
.furniture reimbursement amount would be $224,261 thus reducing the first year maximum rent by $721,488.
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Sufficient funding for the proposed lease costs is included in the 2008-09 Rent Expense
budget and wil be biled back to DCFS. DCFS has allocated sufficient funds in its
2008-09 operating budget to cover the projected lease costs.

Based upon a survey of similar office buildings within the service area on the west side
of Los Angeles area, ståff has determined that the rental range for a full service gross
lease including parking is between $39.00 and $48.00 per square foot per year. Thus,
the proposed base annual rental rate of $39.00 per square foot is within market for the
area.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The proposed fifteen-year lease agreement comprises 35,548 rentable square feet of
office space, along with 142 parking spaces. The proposed lease contains the following
provisions:

. The term commences upon completion of the TIs by the Landlord, and acceptance
thereof by the County. The term expires fifteen years thereafter.

. A base TI allowance of $1,196,920 is included in the rent.

. A reimbursable TI allowance totaling $1,955,140 is included in the proposed lease

and it is payable after substantial completion via lump sum payment.

. A portion of the TI allowance used for furniture totaling approximately $955,140 may
be financed and amortized by third-party financing at a maximum of 6.5 percent over
a 60-month term.

. There is a cancellation provision allowing the County to cancel one time after the

tenth year upon nine months advance notice to the Landlord.

. The rent includes on-site parking for 142 vehicles.

. This is a full service gross lease whereby the Landlord is responsible for all

operating expenses associated with DCFS's occupancy.

. The Base Rent is subject to annual fixed increases of 4 percent throughout the term.

. Notice has been sent to the City of Los Angeles pursuant to Government Code

Sections_65A02.and2535J

I.

I
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CEO Real Estate staff surveyed the west side of the Los Angeles based on the
caseload distribution and population served to determine the availabmty of comparable
and more economical sites. Staff was unable to identify any sites in the surveyed areas
that could accommodate this requirement more economically. Attachment B shows all
County-owned and leased facmties within the search areas for these programs. There
are no County-owned or leased facilties available for this program.

The proposed lease was submitted for review to your Board's appointed Real Estate
Management Commission on May 28, 2008. After careful review, the Commission
approved the proposed lease. The subject building was constructed in 1950 and the
Department of Public Works has inspected this facilty and concurs that it meets current
standards for the County's occupancy.

It is not feasible to construct a child care center in the proposed leased premises.
However, there are several private child care centers available within a one-mile radius
of the subject location.

NEGATIVE DECLARATION/ENVIRONMENTAL IMPACT REPORT

The CEO has made an initial study of environmental factors and has concluded that this
Project wil have no significant impact on the environment and no adverse effect on the
wildlie resources. Accordingly, a Negative Declaration has been prepared and a notice

posted at the site as required by the California Environmental Quality Act (CEQA) and
the California Administrative Code, Section 15072. Copies of the completed Study, the
resulting Negative Declaration, and the Notice of Preparation of Negative Declaration as
posted are attached. No comments to the Negative Declaration were received. A fee
must be' paid to the, State Department of Fish and Game when certain notices are filed
with the Registrar-Recorder/County Clerk. The County is exempt from paying this fee
when your Board finds that a project wil have no impact on wildlife resources.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed lease wil provide the necessary office space for this County requirement.
DCFS concurs with the proposed lease.
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CONCLUSION

It is requested that the Executive Officer, Board of Supervisors, return four originals of
the executed lease agreement and the adopted, stamped Board letter, and two certified

. copies of the Minute Order to the CEO, Real Estate Division at 222 South Hil Street,
4th Floor, Los Angeles, CA 90012 for further processing.

Respectfully submitted,

WILLIAM T FUJI KA
Chief Executive Officer

WTF:DL:JSE
CEM:TS:hd

Attachments (2)

c: County Counsel
Department of Children and Family Services
Internal Services Department

5757wilshire.b1



Attachment A

DEPARTMENT OF CHILDREN AND FAMILY SERVICES
SERVICE AREA WITHIN FIVE MILES OF

5757 WILSHIRE BOULEVARD, LOS ANGELES
Asset Management Principles Compliance Form 1

1. Occunancv Yes No N/A

A Does lease consolidate administrative functions?2
X

B Does lease co-locate with other functions to better serve clients?2 X

C Does this lease centralize business support functions?2
X

D Does this lease meet the guideline of 200 sf of space per person?2 The
space available was not divisible and therefore the Lease represents
217 sf per person. X

2. Canital -

A Is it a substantial net County cost (NCC) program? 63 percent NCC X

B Is this a lonG term Countv Drooram? X

C If ves to 2 A or B" is it a caDitallease or oneratinn lease with oDtion to buv? X

D If no are there any suitable Countv-owned facilties available? X

E ' If yes why is lease beino recommended over occuoancv in County-owned ? X

F Is Buildinn DescriDtion ReDort attached as Attachment B? X
.

G
Was build-to-suit or capital project considered? A build-to-suit is not
considered at this time because of the time constraints to relocate
from the Olympic Boulevard Building when the lease terminates
because Landlord does not want to renew the lease. X

3. Portfolio Manaaement

A Did denartment utilze CEO SDace Reouest Evaluation (SRE\? X

B Was the SDace need iustiied? . X

C If a renewal was ccrlocation with other County deDartments c~nsidered ? . X

0 Why was this DrOOram not co-located?

1. The Droaram c1ienteJe reouires a "stand alone" faciltv.

2. X No suitable County ocuDied DroDerties in nroiect area.

3. X No Countv-owned facilties available for the Droiect.

4. Could not oet City clearance or aooroval.

5. The Prooram is beino co-located.

E Is lease a full service lease?2 X

F Has growth projection been considered in space request? X

G Has the Dept. of Public Works completed seismic review/approval? X

lAs approved by the Board of Supervisors 11/17/98

'),
Please oo any wntten responsesItnot-hyn-ot?



Attachment B

CHILDREN AND FAMIL YSERVICES DEPARTMENT
SPACE SEARCi- WITHIN CLIENT SERVICE AREA

5757 WILSHIRE BPULEV ARD, LOS ANGELES, . -
SPACE SEARCH 5 MILE RADIUS OF 11390 WEST OLYMPIC BOULEVARD, LOS ANGELES

CE

AVAILABLE

NOE
NOE
NON
NONE
NOE
NO
NONE

i
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CHIEF EXECUTIV OFFICE

LEASE AGREEMENT

DEPARTMENT: CHILDREN and FAMILY SERVICES, as Tenant

LANLORD: 5757 WISHIR LLC, a Delaware lited liabilty Company

5757 Wilshie Boulevard, Los Angeles
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Fifteen (15) years commencing on Tenant's 50
Acceptance of the Premises as defied in Section 51
4(a) (the "Commencement Date"); and termating 52
at midnght on the day before the sixteenth 53
anversar of the Commencement Date (the 54 ,
'-TermnatiÐn-Date"-),subjeet---ar-iier-terat-i()n-----5~---

56

I
COUNTY OF LOS ANGELES

CHIEF EXECUTIV OFFICE

LEASE AGREEMENT

THIS LEASE is entered into as of the _ day of April, 2008, between 5757 WILSHIR
LLC, a Delaware Limted Liability Company, ("Landlord"), and COUNTY OF LOS ANGELES,
a body politic and corporate ("Tenant" or ("County").

Landlord and Tenant agree:

1. BASIC LEASE INFORMTION. The following terms as used herein shall have the
meanings provided in this Section 1, uness otherise specifically modified by provisions of ths

Lease.

1.1 Defied Terms Relatig to the Lease:

(a) Landlord's Address for
Notice:

5757 Wilshie Boulevard, Suite 380
Los Angeles, CA 90036
Attention: Proper Manager
Fax Number (323) 857-0316

(b) Tenant's Address for
Notice:

Board of Supervsors
Kenneth Hah Hall of Adminstration,
Room 383
500 West Temple Street
Los Angeles, Californa 90012

With a copy to:
Chief Executive Offce
Real Estate Division
222 SouthHil Street, 3rd Floor
Los Angeles, Californa 90012
Attention: Director of Real Estate
Fax Number: (213) 217-4971

(c) Premises: Approximately 35,548 rentable (29,923 usable)
square feet on the second floor of the Building
(defied below) as shown on Exhbit A attached
hereto.

(d) Building: The building located at 5757 Wilshie Boulevard,
Los Angeles, CA 90036 which is located upon the
real property described more paricularly in Exhbit
B attached hereto (the "Propert);

(e) Term:

i Apri 29, 2008
LA1 169130v2
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by Tenant as provided herein. The phrase "Term of 1

ths Lease" or "the Term hereof' as used in ths 2
Lease, or words of simlar import, shall refer to the 3
initial Term of ths Lease together with any 4
additional Extension Ter for which an option has 5
been validly exercised. 6

7
(f) Projected 90 days after the mutual execution of ths Lease and 8

Commencement Date: the latest to occur of (a) satisfaction of all 9
contigencies to the effectiveness of ths Lease, (b) 10
issuance of a building permt by the City of Los 11
Angeles, or (c) Tenant's approval of the "Final 12
Constrction Budget" (as defied in Section 6.1 of 13
the Landlord's Work Letter). 14

15

(g) Commencement Date: As defied in subsection "e" above. 16
17

(h) Irevocable Offer June 30, 2008 18

Expiration Date: 19
20

(i) Basic Rent: $115,531.00 per month (which is based upon a 21

rental rate of $ 3.25 per rentable square foot 22
23

(adjustable only as provided in Section 5(a) hereof) 24

(j) Early Termination A one time right at the tenth anversar of the 
25
26

Notice Date: Commencement Date upon 270 days prior wrtten
27notice
28

(k) Rentable Square Feet in 35,548/29,923 29
30

the Premses/Usable 31
Square Feet in the 32
Premses: 33

34
(1) Use: General offce use or for any other lawful puroses 35

compatible with a first class, multi-tenant offce 36
building and with other uses in the Building. 37

38
(m)Intial D~arental Children and Family Servces 39

Use: 40
41

(n) Parking Spaces: 142 uneserved parking spaces (71 spaces inside the 42

strctue and 71 spaces on the roof of the parkig 43

strcture) 44
45

(0) Normal Workig 7:00 a.m. to 7:00 p.m., Monday though Friday and 46

Hours: 9:00 a.m. to 1 :00 p.m. Satuday, except New Year's 47

Day, President's Day, Memorial Day, Independence 48

Day, Labor Day, Thansgivig Day, Chrstmas Day 49

(on the days such holidays are generally observed) 50

and such other holidays as are generally recognzed 51

by the County of Los Angeles, Californa. 52

- J

53

(P) Phase I Report: A Phase I Environmental Assessment dated 54

Septembe~l(),2-()()2-repare-by-A-TCA-ssociates.-- 55-----
56 !

2 Apri 29, 2008
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1.2 Defied Terms Relating to Landlord's Work Letter:

(a) Base Tenant
Improvement
Allowance:

(b) Additional Tenant
Improvement and

Furtue Improvement

Allowance:

( c) Basic Rent Reduction:

(d) Tenant's Work Letter
Representative:

(e) Landlord's Work Letter
Representative:

(f) Landlord's Address for
Work Letter Notice:

(g) Tenant's Address for
Workletter Notice:

1.3 Exhbits to Lease:

$1,196,920 ($40 per usable square foot)

$1,955,140, to be,repaid by Tenant tQ Landlord no
later than thirty days following Tenant's
Acceptance of the Premises pursuant to the terms of
Section 6.3 of the Landlord's Work Letter.

N/A

Thomas Shepos or a designee of the Chief
Executive Office (CEO)

John Cotter

5757 Wilshire Boulevard, Suite 380
Los Angeles, CA 90036
Attention: Propery Manager
Fax Number: (323) 857-0316

Board of Supervsors
Kenneth Hah Hall of Admnistration,
Room 383
500 West Temple Street
Los Angeles, Californa 90012

With a copy to:
Chief Executive Offce
Real Estate Division
222 South Hill Street, 3rd Floor
Los Angeles, Californa 90012
Attention: Director of Real Estate
Fax Number: (213) 217-4971

Exhibit A - Floor Plan of Premses
Exhbit B- Legal Description of Propert
Exhbit C - Commencement Date Memorandum

, and Confation of Lease Terms
Exhbit b - HV AC Standards
Exhbit E - Cleanng and Maintenance Schedule

1.4 Landlord' s Work Letter: Landlord' s Work Letter

(Executed concurently with ths Lease Addendum A: Base Building Improvements
and made a par hereof by ths reference): Addendum B: Space Plan

Addendum C: Form of Budget
-------~-~-~----Addendu;.Gosts_of_Tenant-liprovement-s

3 Apri29,2008
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(b) Termination Right. If the Commencement Date has not occured with 120 51
days from the Projected Commencement Date, subject to Tenant Delays or Force Majeure 52,
Delays as provided in Landlord's Work Letter, which has been executed concurently herewith, ;¡
Ten~t may thereaft~r? at any tIe before the Commencement Dat~ occurs, termate ths Lease 55

-_.~,----~eff-ectl-e.upon-e.gi¥ing-øf-wi-en-notlGe-to-:bandlørd~and-the-pars-shan-ha-v-e-nø~fuer------- 56 -----_.
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Supplemental Lease
Documents: (Delivered to

Landlord and made a par hereofby ths

reference):

Document I: Subordination, Non-disturbance and
Attornent Agreement
Document II: Tenant Estoppel Certficate
Document III: Communty Business Enterrises
Form
Document IV: Memorandum of Lease
Document V: Request for Notice

1.5

2. PREMISES

(a) Landlord does hereby lease to Tenant, and Tenant does hereby lease from
Landlord, upon the terms and conditions herein set fort, the Premises described in Section 1 and

Exhbit A attached hereto.

(b) Landlord and Tenant hereby stipulate that the Premises contains the number
of square feet specified in Section 1.1 (k) above and shall not be subject to remeasurement by
either pary.

3. COMMON ARAS. Tenant may use the following areas ("Common Areas") in
common with Landlord and other tenants of the Building: the entrances, lobbies and other public
areas of the Building, walays, landscaped areas, drveways necessar for access to the
Premises, parking areas and other common facilities designated by Landlord from tie to tie

for common use of all tenants of the Building. Tenant shall comply with all reasonable, non-
discrinatory rules and regulations regarding the use of the Conion Areas established by
Landlord.

4. COMMENCEMENT AND EXPIRTION DATES

(a) Term. The term of ths Lease shall commence upon the Commencement Date
and terminate on the Termnation Date. With 30 days of determg the Commencement
Date, Landlord and Tenant shall acknowledge in wrting the Commencement Date by executig
the Commencement Date Memorandum and Confrmation of Lease Terms attached as Exhbit C.
The Commencement Date shall begin on Tenant's Acceptance of the Premises. The ten
"Tenant's Acceptance of the Premises" as used in ths Lease shall mean the date upon which the
Premises are Substantially Complete. The term "Substantialy Complete" or "Substatial
Completion" as used in this Lease shall mean compliance with all of the followig: (1) the shell
and core of the Building are complete and in compliance with all applicable laws and codes to
the extent necessar for Tenant to legally occupy the Premses, and all of the building systems
are operational to the extent necessar to servce the Premses; (2) Landlord has suffciently
completed all the work required to be performed by Landlord in accordance with ths Lease,
including the installation of modular futue systems, if so required (except mior punch list
items which Landlord shall thereafter promptly complete), such that Tenant can conduct normal
business operations from the Premses; (3) Landlord has obtained a certficate of occupancy for
the Building, or a temporar certificate of occupancy for that portion of the Building that
includes all of the Premses, or its equivalent; and (4) Tenant has been provided with the number
of parking privileges and spaces to which it is entitled under ths Lease.
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obligations to one another hereunder, provided that if with five days followig Landlord's
receipt of Ten ant's termination letter, Landlord notifies Tenant that Landlord shall cause the
Commencement Date to occur within th days, then Tenant's termation letter shall not be
effective and this Lease shall contiue in ful force and effect.

( c) Early Possession. Tenant shall be entitled to access to the Premises in order to
pedorm "low voltage" work (i.e., installation ofte1ecommuncations and data cabling and
conduit) and not less than 7 days prior to the Commencement Date for the purose of installing
Tenant's future, fixtues and equipment in the Premises. Landlord shall coordinate such

access with the general contractor pedormg the Tenant Improvements and Tenant shall comply
with Landlord's reasonable access and scheduling requirements in connection therewith. Tenant
shall not uneasonably intedere with Landlord's constrction of the Tenant Improvements
pursuant to the Landlord's Work Letter attached hereto, and any such intererence'shall be
considered a Tenant Delay thereunder. Such early occupancy shall be subject to all provisions
hereof but shall not advance the Termination Date, and Tenant shall not pay Basic Rent for such
early occupancy period. '

(d) Early Termination. Tenant shall have the one-time right to termnate ths
Lease at the tenth anversar of the Commencement Date upon 270 days prior wrtten notice to
Landlord executed by the Chief Executive Offcer of Ten ant.

5. RENT. Tenant shall pay Landlord the Basic Rent stated in Section 1 durng the Ter
hereof on a monthy basis on the fist day of each month durg the Term, provided Landlord
fies a payment voucher therefore prior to the Commencement Date and thereafter anually
durng the month of June with the Auditor of the County of Los Angeles (the "County"). The
term "Rent" shall mean the Basic Rent, Additional Rent, and al other charges and fees payable
by Tenant under this Lease. Rent for any parial month shall be prorated in proportion to the
nUmber of days in such month.

,a. Anual Adjustment. For each successive twelve (12) months of the Term of ths Lease
following the Commencement Date ("Lease Year"), the Basic Rent shall be subject to
adjustment. On the first anversar date of the fist full calendar month following the
Commencement Date, and every twelve (12) months thereafter, the Basic Rent shall be adjusted
by an anual increase of four percent (4%) percent of the Basic Rent immediately prior to the
adjustment.

Q. Real Estate Taxes. Tenant shall be requied to pay for the remainder of the Term all real
estate taxes assessed agaist the real proper described on Exhbit B and the improvements
thereon (includig the Building) in excess of $1.70 per rentable square foot of the Premises that
are attbutable to a reassessed valuation of the Building due to a sale, refiance or change of
ownership of the Building. Tenant shall pay such amount to Landlord on a monthy basis one-
twelft of the anual amount concurently with Tenant's payment of Basic Rent. For example

puroses only, if as a result of a sale of the Building the , real propert taxes are reassessed to

$2.20 per rentable square foot of the Premises, then following the date of the sale and for each
year remaig durg the Term, Tenant shall pay on a monthy basis an amount equal to 35,548.
x ($2.20 - $1.70) + 12.

c. Personal Property Taxes. Tenant shall pay, prior to delinquency, all taxes assessed
against or levied upon the futue, trade fixtues, fushigs, equipment and all other personal

property of Tenant located in the Premises.

d. Late Charge. If Tenant does not pay Basic Rent with fifteen (15) days after the same
is due, Tenant shall pay a late charge equal to six percent (6%) of the amount overdue, which late
charge Tenant hereby agrees is a reasonable estimate of the damages Landlord shall suffer as a--~fesult-of--enant.!s-late-paymnt. ~-~~
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(b) Tenant Termation Right. In the event any portion of the Premises is 50
damaged by fie or any other cause renderig the Premises totally or parially inaccessible or 51
unusable and the Premises wil not be restored to a complete architectual unt of the same 52
condition and character that existed imediately pnor to such casualty in less than 180 days for 53
any reason, then Tenant may termnate this Lease by givig wrtten notice within ten days after 54 '

---~no-tG€--om-bandl-(rd-spee-i-fyng-sueh-time-period-o-f-repaÌr;-an-th-bease-S-haHerinate-d-;~-----
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6. USES. The Premses are to be used only for the uses set fort in Section 1 and for no
other business or purose; however, Landlord shall not uneasonably withold its consent to a
change of use. Landlord shall have the nght to withold its consent to any use (including any
other County of Los Angeles user group) that is not compatible with the use conducted by the
Deparent of Children and Famly Serces in terms of use of Common Areas, use of utilities,
amount of visitor traffc, level of secunty nsk to the secunty of the Building and its occupants,
and the professional nature of user (e.g., Landlord shall have the nght to reject uses involving
medical serices, homeless services, welfare servces, or cnminal rehabilitation or detention
serces).

7. HOLDOVER. If Tenant remais in possession of the Premses or any par thereof
after the expiration of the Term of ths Lease, such occupancy shall be a tenancy which is
tenninable only upon 60 days wrtten notice from Landlord or 30 days wrtten notice from the
Chief Executive Offcer of Tenant at the last monthly Basic Rent payable under ths Lease (as
such Basic Rent may be adjusted from time to time in accordance with ths Lease) plus all other
cbarges payable under ths Lease, and subject to all of the terms, covenants and conditions of ths
Lease.

8. COMPLIANCE WITH LAW. Tenant shall, at Tenant's expense, comply promptly
with all applicable statutes, ordinances, rules, regulations, orders and requirements in effect
d-ing the term hereof, reguatig the use, occupancy or improvement of the Premises by Tenant.

Landlord, not Tenant, shall, at its sole cost, at all times cause the Premises and the Building to
comply with all applicable statutes, ordinances, rules, regulations, orders and requirements in
effect and binding upon Tenant or Landlorddung the term hereof, including without limitation,
the Amencans with Disabilities Act, except to the extent such compliance is made necessar as a
result ofTenants parcular use of or alterations or improvements to the Premises.

9. DAMGE OR DESTRUCTION.

(a) Damage. In the event any portion of the Premses is damaged by fire or any
other cause renderig the Premises totally or 'parally inaccessible or unusable and the Premises
may be restored to a complete architectual unt of the same condition and character that existed

immediately pnor to such casualty in less than 180 days and Landlord receives insurance
proceeds suffcient to repai such damage, then 'Landlord shall promptly, at Landlord's expense,
repair such damage and this Lease shall continue in full force and effect. If either (i) more than
180 days is necessar to complete such repairs or (ii) insurance proceeds received by Landlord
are not suffcient to repair such damage, then Landlord shall have the nght to ternate ths

Lease upon delivery of wrtten notice to Tenant. In addition, Tenant shall have the nght to
tennate ths Lease as provided in Section 9(b) below If all or any porton of the Premises shall
be made untenantable by fie or other casualty, Landlord shall imediately secure the area to
prevent injur to persons and/or vandalism to the improvements. Landlord shall promptly, but in
any event with th days, cause an architect or general contractor selected by Landlord to
provide Landlord and Tenant with a wrtten estiate of the amount of tie required to

substantially complete the repair and restoration of the Premses and make the Premises
tenantable agai using standard workig methods. The failure to do so shall be a matenal default
hereunder. Basic Rent shall abate to the extent that the Premises are unusable by Tenant and not
actually used by Tenant. Tenant waives the provisions of Californa Civil Code
Sections 1932(2) and 1933(4) with respect to any parial or total destrction of the Premses.

f
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tne Basic Rent shall be abated from the date the Premises became untenantable. In the event that
'Tenant does not elect to terminate ths Lease, Landlord shall promptly commence and diligently
prosecute to completion the repairs to the Building or Premises unless ths Lease is terminated in
accordance with the terms of subsection "a" above.

( c) Damage In Last Year. Notwthstanding the foregoing provisions, if any
material destrction to the Premises occurs durng the last year of the Term, either Landlord or
Tenant may terminate ths Lease by givig notice to the other not more than 30 days after such
destrction, in which case (a) Landlord shall have no obligation to restore the Premises, (b)

Landlord may retai all insurance proceeds relating to such destrction, and ( c) this Lease shall
termate as of the date which is 30 days after such wrtten notice of termination.

(d) Default By Landlord. If Landlord is required to repair and restore the
Premises as provided for in this Section and Landlord should fail to thereafter pursue said repai
and restoration work with reasonable diligence to completion (other than due to "Force Maj eure
Delays" or "Tenant Delays," as those terms are defied in Section 13 of Landlord's Work Letter
attached hereto), Tenant may (a) declare a default hereunder, or (b) perform or cause to be
pedormed the restoration work and deduct the cost thereof plus interest thereon at ten percent
(10%) per anum, from the Basic Rent next due as a charge against the Landlord.

10. REPAIRS AND MAINTENANCE.

(a) Landlord Representations. Lmdlord represents to Tenant that (i) the
Premises, the Building and all Common Areas, (including electrcal, heating, ventilating and ai
conditionig ("HV AC"), mechancal, plumbing, gas and fie/lfe safety systems in the Building
and similar building service systems) comply with all curent laws, codes, and ordinances in
effect and applicable thereto, including use the Americans With Disabilties Act to the extent
necessary for Tenant to legally occupy the Premses and for Tenant and its invitees to have legal
access to the Premises; and are in reasonable good workig order and condition; (ii) the Building
and Premises comply with all applicable covenants, conditions, restrctions and underwter's
requirements; (iii) to the actual knowledge of Landlord, the Premises, Building and Common
Areas are free of the presence of any Hazardous Materials (as hereinafter defied); and (iv)
Landlord has not received any notice from any governental agency that the Building or the
Premises are in violation of any law or regulation. Tenant shall notify Landlord of a breach of
the representation in subsections "i" or "ii" of the prior sentence within 180 days following the
Commencement Date, and Landlord shall pedorm the work required to cause such
representation to be tre as the sole remedy for such breach. If Tenant fails to notify Landlord.
yvith such 180 day period, then such representations shall be deemed to be accurate. Landlord
represents, based upon a professional inspection of the Premses and the Building and the Phase I
Report that the Premises and the Building conta no asbestos containg materials (other than as
may be reflected in the Phase I Report). Landlord shall, prior to Tenant's occupancy, abate, at
Landlord's sole cost and expense, all asbestos containg materials in the Premises to the extent
required by law and provide Tenant with an updated report from a licensed Californa contractor
to that effect.

(b) Landlord Obligations. Landlord shall keep and maitai in good repai and
workig order and promptly make repairs to and perorm maintenance upon and replace as
needed: (i) the strctual elements of the Building, including without limtation, all permanent

exterior and interior walls, floors and ceilings, roof, concealed plumbing, stairways, concealed
electrcal systems and the Building riser system (subject to Tenant's responsibilities in
subsection "c" below)' (ii) mechancal (including HV AC), electrcal, plumbing and fie/life
safety systems servg the Building (iii) the Common Areas; (iv) exterior windows of the
Building; and (v) elevators serg the Building. Landlord, at its sole cost and expense, shall
also pedorm all maintenance and repairs to the strctual portions of the Premises, and shall keep
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the strctual portons of the Premises in good condition and repair, reasonable wear and tear

excepted.

( c) Tenant Obligations. Without limting Landlord's Obligations, Tenant shall, at
Tenant's sole expense, be responsible for maintaing the Premses in good repai and workig
order (other than reasonable wear and tear) and the cost of repaig any area damaged by Tenant
or Tenant's agents, employees, invitees and visitors and the repai oflow voltage electronic,

phone and data cabling and related equipment that is intalled by or for the exclusive benefit of
Tenant. Tenant shall also be responsible for maitaing Tenant's cabling and conduit from the
Building mium point of entr ("MPOE") to the Premises. All repais and replacements
shall: (a) be made and pedormed by contractors or mechancs approved by Tenant, which
consent shall not be uneasonably withheld or delayed; (b) be at least equal in quality, value and
utilty to the original work or installation; and (c) be in accordance with all laws.

(d) Tenant's Right to Repai. If Tenant provides wrtten notice (or oral notice in
the event of an emergency such as damage or destrction to or of any portion of the Building
strctue and/or the Building systems and/or anytg that could cause materal disruption to
Tenant's business) to Landlord of an event or circumstance which requires the action of Landlord
with respect to repai and/or maitenance, and Landlord fails to provide such action with a
reasonable period of tie, given the circumstances, after the giving of such notice, but in any
event not later than ten days after the givig of such notice, and if such failure contiues for an
additional five business days followig a second notice to Landlord, then Tenant may proceed to.
take the requied action (provided, however, that no such notice shall be required in the event of
an emergency which theatens life or where there is iment danger to Tenant's property).
Tenant shall have access to the Building to the extent necessar to pedorm the work
contemplated by ths provision. If such action was required under the terms of ths Lease to have
been taken by Landlord and was not taken by Landlord withn such period (uness such notice

was not required as provided above), and Tenant took such required action, then Tenant shall be
entitled to prompt reimbursement by Landlord of Ten ant's reasonable costs and expenses in
havig taken such action plus interest thereon at ten percent (10%) per anum. If not reimbursed
by Landlord withn th days, Tenant shall be entitled to deduct from Basic Rent payable by
Tenant under ths Lease the amount set fort in its invoice for such work. The remedies
provided in this Section are in addition to the remedies provided in Section 14.

(e) Landlord's Right to Repair. If Landlord provides wrtten notice (or oral notice
in the event of an emergency such as damage or destrction to or of any portion of the Building
strctue and/or the Building systems) to Tenant of an event or circumstance which requies the

action of Tenant with respect to repair and/or maintenance, and Tenant fails to provide such
action With a reasonable period of tie, given the circumstances, after the givig of such
notice, but in any event not later than th days after the givig of such notice, and if such
failure contiues for an additional five business days following a second notice to Tenant, then

Landlord may proceed to take the required action (provided, however, that no such notice shall
be requied in the event of an emergency which theatens life or where there is iment danger
to Landlord's property). Landlord shall have access to the Premises to the extent necessar to
pedorm the work contemplated by ths provision. If such action was required under the ters of

ths Lease to have been taken by Tenant and was not taken by Tenant with such perod (uness
such notice was not required as provided above), and Landlord took such required action, then
Landlord shall be entitled to prompt reimbursement by Tenant of Landlord's reasonable costs and
expenses in havig taken such action plus interest thereon at ten percent (10% ) per anum.

11. SERVICES AND UTILITIES.

Landlord shall fush the following servces and utilities to the Premises:

8 Apri 29, 2008
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(a) Heating. Ventilation and Air Conditioning. Landlord shall fush
heatig, ventilation and air conditionig ("HV AC"), durng Normal Working Hours (excluding
the holidays listed in Section 1.1 (0) of this Lease) in amounts required for the use and occupancy
of the Premises for normal offce purposes to a standard comparable to other fist-class buildings
and not less than the standard set fort in Exhbit D attached hereto. If Tenant requires HV AC
durng ties other than Normal Workig Hours, Tenant shall give Landlord such advance notice
as Landlord shall reasonably require and shall pay Landlord's standard charge for such after-
hours use. If Tenant uses the supplemental HV AC system currently existing in the Premses, or
installs a separate supplemental or 24 hour HV AC system (eg. telecommuncations room),
Tenant shall pay Landlord for all electrcity used by such HV AC system (pursuant to a separate
meter which will be installed as par of the Tenant Improvement work pursuant to the Work
Letter) and shall reimburse Landlord for the cost of repair and maintenance of such HV AC
system(s). Landlord does not make any representation or waranty concernng the curent
condition or suitabilty for Tenant's use of the existing supplemental HV AC system.
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12. LANDLORD ACCESS. Tenant shall permit Landlord and its agents to enter the 51
Premses upon prior wrtten notice for the purose of inspecting the Premises for any reasonable 52
purose, provision of jantorial servces, and performng repais and/or alterations required or 53'
pertted hereunder. If Landlord temporarly closes any portion of the Premises, Basic Rent 54
slia1l-be--remteà-b-aseà-upon-the-peFeentage-of-e-iFemises-Fendered-rmten-antable-anà-not-used--~
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(b) Electrcity. Landlord shall fush to the Premises the amount of electrc
curent provided for in the Workig Drawings (if applicable) but in any event not less than seven

, watts of electrc curent (connected load) per square foot of Usable Square Feet in the Premises
durg Normal Workig Hours, for power and lightig and electrc curent for HV AC, and
LaIdlord shall provide the existig or new transformers or subpanels on each floor of the

Premises necessar for Tenant to utilize such capacity in the Premises. If Tenant uses electrcity,
in excess of the amount supplied by Landlord pursuant to the prior sentence or durng hours
other than Normal Working Hours, Tenant shall pay Landlord the actual cost of such excess
electrcity.

( c) Elevators. Landlord shall fush freight and passenger elevator services
to the Premises durg Normal Workig Hours. Durng all other hours, Landlord shall fush
passenger elevator cab servce in the elevator ban serving the Premises on an as needed basis,

and, by prior arangement with Landlord's building manager, freight elevator service.

(d) Water. Landlord shall make available water for normal 
lavatory and

potable water meetig all applicable governental standards for dring puroses in the

Premises.

( e) JantoriaL. Landlord shall provide jantorial service on five nights per
week generally consistent with that fushed in comparable offce buildings in the County of
Los Angeles excluding holidays, but not less than the serces set forth in the specifications set
-fort in Exhbit E attached hereto.

(f) Access. Landlord shall fush to Tenant's employees and agents access to
the Building, Premises and Common Areas on a seven day per week, 24 hour per day basis,
subject to force majeure and Tenant's compliance with such reasonable securty measures as
shall from time to time be in effect for the Building.

(g) General. If Tenant requests any other servces from Landlord, Tenant
shall pay Landlord's standard charges for such servces. Landlord shall not be liable for, and
there shall be no Rent abatement as a result of, any stoppage, reduction or interrption of any
such utiHties or servces, uness such stoppàge, reduction or interrption is the result of the
negligence of Landlord or its agents, employees or contractors.
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by Tenant. Landlord shall have the right at any and all times to enter the Premises in the event of
an emergency.

13. TENANT DEFAULT.

(a) Default. The occurence of anyone or more of the following evepts (a
"Tenant Default") shall constitute a material default and breach of ths Lease by Tenant:

(i) The failure by Tenant to make any payment of Basic Rent or any
other payment required to be made by Tenant herelider '(except to the extent an offset is
expressly permtted hereunder), as and when due and if the failure continues for a period often
days after wrtten notice to Tenant; "

(ii) The failure by Tenant to observe or pedorm any of the other
covenants, conditions or provisions of ths Lease, where such failure shall continue for a period
of30 days after wrtten notice from Landlord specifyg in detail the natue of the Tenant
Default; provided, however, if more than 30 days are reasonably required for its cure then Tenant
shall not be deemed to be in default if Tenant commences such cure withn said 30-day period
and thereafter dilgently prosecutes such cure to completion.

(b) Termination. Tenant agrees that if a Tenant Default should occur and should
not be cured within the time periods set fort above, it shall be lawful for Landlord to termate
ths Lease upon the giving of wrtten notice to Tenant. In addition thereto, Landlord shall have
such other rights or remedies as may be provided by law. If Landlord elects to termate this
Lease, Landlord shall be entitled to recover from Tenant the aggregate of all amounts permtted
by law, including but not limited to (i) the wort at the time of award of the amount of any
unpaid rent which had been eared at the tie of such termnation; plus (ii) the wort at the tie

of award of the amount by which the unpaid rent which would have been eared after
termination until the time of award exceeds the amount of such rental loss that Tenant proves
could have been reasonably avoided; plus (iii) the worth at the tie of award of the amount by
which the unpaid rent for the balance of the Lease Term after the time of award exceeds the
amount of such rental loss that Tenant proves could have been reasonably avoided; plus (iv) any
other amount necessar to compensate Landlord for all the detrent proximately caused by
Tenant's failure to pedorm its obligations under ths Lease or which in the ordinar course of
thgs would be likely to result therefrom, specifically including but not limited to, brokerage
commssions and advertising expenses incured, expenses of remodeling the Premses or any
porton thereof for a new tenant, whether for the same or a differeìt use, aidany special
concessions made to obtain a new tenant; and (v) at Landlord's election, such other amounts in
addition to or in lieu of the foregoing as may be pertted from tie to tie by applicable law.
The teni "rent" as used in ths Section 13(b) shall be deemed to be and to mean all sums of every

natue required to be paid by Tenant pursuant to the terms of ths Lease, whether to Landlord or

to others. As used in items (i) and (ii), above, the "wort at the time of award" shall be
computed by allowing interest atthe rate set fort in item ( e), below, but in no case greater than
the maxum amount of such interest permtted by law. As used in item (iii), above, the "wort
at the time of award" shall be computed by discounting such amount at the discount rate of the
Federal Reserve Ban of San Francisco at the time of award plus one percent (1 %).

Landlord's re-entr to perform acts of maitenance or preservation of or in connection
with efforts to relet the Premses or any porton thereof: or the appointment of a receiver upon
Landlord's intiative to protect Landlord's interest under this Lease shall not termate Tenant's
right to possession of the Premses or any porton thereof and, until Landlord does elect to
termnate this Lease, ths Lease shall contiue in full force and effect and Landlord may enforce
all of Landlord's riglts and remedies hereunder including, without limtation, the remedy
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It shall be a condition to Landlord's consent to any subleasing, assignent or other 52
transfer of par or all of Tenant's interest in the Premises (hereinafter referred to as a "Transfer") 53
that (i) upon Landlord's consent to any Trasfer, Tenant shall pay and continue to pay fifty 54

percet-tSÐ%J-of-any-lluaferPremum'L(-dfie-dbetowpeceÍved-bTlenant from--e-----~~---~

described in Californa Civil Code Section 1951.4 (lessor may contiue lease in effect after
lessee's breach and abandonment and recover rent as it becomes due, if Lessee has the right to
sublet or assign, subject only to reasonable limtations). Accordingly, if Landlord does not elect
to termnate ths Lease on account of any default by Tenant, Landlord may, from tie to time,

without termating ths Lease, enforce all of its rights and remedies under ths Lease, including
the right to recover all rent as it becomes due.

(c) No Effect on Indemnty. Nothing in this Aricle shall be deemed to affect
either Landlord or Tenant's right to indemnfication under any indemfication clause or clauses
set fort in this Lease.

14. LANDLORD DEFAULT.
_______ .__ __ ._ _____n_n_ .________________

(a).Remedies.1r addition to the provisions for Landlord's default provided
by Sections 9(d), lO(c) 19 and 20(b), Landlord shall be in default ("Landlord Default") in the
pedotmance of any obligation required to be performed by Landlord under ths Lease if
Landlord has failed to perform such obligation with th days after the givig of wrtten
notice with respect thereto by Tenant (which notice shall be, if appropriate, the same notice
given under Section 1 O( c)) ; provided, however, that if the natue of the Landlord Default is such
that the same canot reasonably be cured with such thi day period, Landlord shall not be

deemed to be in Landlord Default if Landlord shall with such period commence such cure and
thereafter diligently prosecute the same to completion. If the Landlord Default is of such a
natue that it materially and substantially interferes with Tenant's occupancy and use of the
Premses and if such Landlord Default is not cured withn the foregoing cure period, then Tenant
shall have the right, at its option, with or without fuer notice or demand of any kid to
Landlord or any other person, to anyone or more of the following described remedies in addition
to all other rights and remedies provided at law orin equity or elsewhere herein: (i) to remedy
such default or breach and deduct the costs thereof (including but not limited to attorneys' fees)
plus interest at the rate of ten (10%) per anum from the installments of Basic Rent next falling
due; (ii) to pursue the remedy of specific performance; (iii) to seek money damages for loss
arsing from Landlord's failure to discharge its obligations under ths Lease or offset such
damages against Basic Rent next comig due; and/or (iv) to terinate this Lease.

(b) Waiver. Nothg herein contained shall relieve Landlord from its duty to
effect the repair, replacement, correction or maitenance required to restore any affected
servces, or to perform any other obligations to the standard prescribed in ths Lease, nor shall
ths Section be constred to obligate Tenant to undertake any such work.

(c) Emergency. Notwthstandig the foregoing crie perod, Tenant may cure
any default without notice where the failure promptly to cure such default would, in the
reasonable opinon of Ten ant, create or allow to persist an emergency condition which threatens
life or where there is imment danger to Tenant's propert.

15. ASSIGNMENT AND SUBLETTING. Tenant may not assign, mortgage, encumber
or otherwise transfer ths Lease or sublet the whole or any par of the Premses (in each case, a
"Transfer") without fist obtainng Landlord's prior consent, which shall not be uneasonably
witheld; provided, however, that no such assignent, subletting or other tranfer shall relieve
Tenant of any liability under ths Lease uness Landlord has given its wrtten consent thereto.
Any approved assignee or subtenant shall use the Premises only for the puroses permtted by
this Lease.

11 Apri 29 , 2008
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. (a) Controlling Terms. Ifdurg the Ter, or durg the perod of time between 48
the execution of ths Lease and the Commencement Date, there is any takng of all or any par of 49

the Premises or any interest in ths Lease by Condemation (as defied below), ths Section 50
shall determne the rights and obligations of Ten ant and Landlord. "Condemnation" shall mean ~à
the exercise of any goverental power to take title to any portion of the Premses or Building,
whether by legal proceedings or otherwse, by a Condemnor (as defined, below) or a voluntar 53
sale or transfer by. Landlord to any. Condemor, .either under th~at of a Condemor's exercise of ~~ i'

-~--ueh-power-or-while-legalproceedis--e-endmgfore-exerclse-o-rch-pDwer:-''Corrdenmor'S6 ----I,
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proposed subtenant or assignee (collectively, "Transferee"). "Transfer Premium" shall mean
all rent, additional rent or other consideration payable by a Transferee in connection with a
Transfer in excess of the rent and Additional Rent payable by Tenant under ths Lease durng the
term of the Transfer and if such Transfer is less than all of the Premises, the Transfer Premium
shall be calculated on a rentable square foot basis. "Transfer Premium" shall also include, but
not be limted to, key money, bonus money or other cash consideration paid by a transferee to
Tenant in connection with such Transfer, and any payment in excess of fair market value for
servces rendered by Tenant to the Transferee and any payment in excess of fai market value for.
assets, fixtues, inventory, equipment, or futue transferred by Tenant to the Transferee in

connection with such Transfer.

Notwithstanding anytg to the contrar contained in this Section 15, Landlord shall
have the option, by giving wrtten notice to Tenant withn thy (30) days after Landlord's

receipt of a request for consent to a proposed Transfer, to terminate ths Lease as to the portion
of the Premises that is the subject of the Transfer. If ths Lease is so terated with respect to
less than the entir~ Premises, the Basic Rent shall be prorated based on the number of rentable
square feet retaied by Tenant as compared to the total number of rentable square feet contaied
in the origial Premises, and ths Lease as so amended shall continue thereafter in full force and
effect, and upon the request of either par, the paries shall execute wrtten confiation of the
same.

In no event shall the consent by Landlord to an assignent or subletting be constred as
relieving Tenant, any assignee, or sublessee from obtaing the express wrtten consent of
Landlord to any fuer assignent or subletting.

16. ALTERATIONS AND ADDITIONS.

(a) Landlord Consent. Tenant shall not make any alterations, improvements,
additions, or utilty installations in or about the Premises (collectively, "Alterations") without
fist obtainig the wrtten consent of Landlord, which consent shall not be unreasonably
withheld, conditioned or delayed. However, Landlord's consent shall not be required for any
Alteration that satisfies all of the followig critera: (1) complies with all Laws; (2) is not visible
from the exteror of the Premises or Building; (3) wil not materally affect the systems or
strctue of the Building; and (4) does not uneasonably interfere with the normal and customary
business offce operations of other tenants in the Building. If Landlord fails to respond in
wrting with 30 days of such request, Landlord shall be deemed tö approve the Alterations. All
Alterations must be performed in compliance with applicable laws and building codes and
pursuantto a vald buildig permt, if requied. Tenant's constrction plans and contractor shall
be subject to the prior wrtten approval of Landlord, which shall not be uneasonably witheld.

(b) End of Ter. All Alterations shall become the proper of Landlord and
remain upon and be surrendered with the Premises at the expiration of the Ter. Landlord shall
have the right, upon delivery of written notice delivered to Tenant concurently with Landlord's
approval of any Alterations, to requie Tenant to remove any Alterations at the end of the Term.

17. CONDEMNATION.

i.

r.

I.



shall mean any public or quasi-public authority, or private corporation or individual, having the
power of Condemnation.

(b) Total Takg. If the Premises are totally taken by Condemnation, ths Lease
shall termnate on the date the Condemnor has a right to possession of the Premses (the "Date of
Takng").

( c) Paral Takg. If any porton, but not all, of the Premses is taken by
Condemnation, ths Lease shall remain in effect, except that Tenant may elect to terate ths

Lease if, in Tenant's reasonable judgment, the remaig portion of the Premises (including the
space available for parking) is rendered unuitable for Tenant's contiued use of the Premises. If
Tenant elects to so terminate ths Lease, Tenant must exercise its right to terminate by givig
notice to Landlord with 30 days after the date that the natue and the extent of the
Condemnation have been determned (the "Deternation Date"), which notice shall set fort the
date of termation. Such termnation date shal not be earlier than 30 days nor later than 90
days after Tenant has notified Landlord of its election to termate; except that this Lease shall
terminate on the Date of Takg if the Date of Takg falls on a date before the date of
termination as designated by Tenant. If Tenant does not so notify Landlord with 30 days after
the Determation Date, all obligations of Tenant under ths Lease shall remain in effect, except
that Basic Rent shall be equitably abated.

(d) Restoration. Notwithstanding the preceding paragraph, if, with 30 days
after the Determination Date, Landlord notifies Tenant that Landlord at its cost will add to the
remaining Premises so that the area of the Premises and the space available for parkig, wil be

substantially the same after the Date of Takg as they were before the Date of Takg, and
Landlord commences the restoration promptly and, subject to reasonable allowance for delays
that are not caused by Landlord, completes it withn 90 days after Landlord so notifies Tenant,
ths Lease shall continue in effect. All obligations of Tenant under ths Lease shall remain in
effect, except that Basic Rent shall be equitably abated or reduced during the period from the
Date of Takg until the completion of such restoration.

( e) Award. The Award (as defied below) shall be paid to Landlord, provided
that that nothing contaied herein shall be deemed to give Landlord any interest in or to require
Tenant to assign to Landlord any award made to Tenant for the takg of personal propert and

trade fixtues belongig to Tenant and removable by Tenant at the expiration of the Term hereof
as provided hereunder or for the interrption of, or damage to, Tenant's business. "Award" shall
mean all compensation, sums or anytg of value awarded, paid or received or for the value of
T enant s leasehold on a total or parial Condemnation of the Premises.

(f) Waiver of Statute. Landlord and Tenant hereby waive the provision of
Californa Code of Civil Procedure Section 1265.130 alowing Landlord or Tenant to petition the
superior court to terminate ths Lease in the event of a paral takg of the Premises.

, 18. INDEMNIFICATION.

(a) Tenant's Indemty. Tenant shall indemfy, defend and hold Landlord
harless from and against all loss, cost and expense, including attorneys' fees, arsing from any
injur or damage to any person or propert, occurg in or about the Building or Premises as a
result of any negligent act, omission or wilful misconduct of Ten ant or its offcers, contractors,
licensees, agents, employees, guests, or visitors, or arsing from any breach or default under ths
Lease by Tenant. The foregoing provisions shall not be constred to make Tenant responsible
for loss, damage, liability or expense resultig from injures to thd pares caused by the
negligence or willful misconduct of Landlord, or its offcers, contractors, licensees, agents,
employees or invitees. '
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(b) Landlord's Indemnty. Landlord shall indemnfy, defend and hold Tenant
haress from and agaist all loss, cost and expense, including attorneys' fees, arsing from any
injur or damage to any person or property, occurg in or about the Building or Premises as a
result of any negligent act, omission or willful misconduct of Landlord, or its offcers,
contractors, licensees, agents, employees, guests, or visitors, or arsing from any breach or
default under ths Lease by Landlord. The foregoing provisions shall not be constred to make
Landlord responsible for loss, damage, liability or expense resultig from injures to thrd pares

caused by the negligence or willful misconduct of Ten ant, or its offcers, contractors, licensees,
agents, employees or invitees.

19. INSURNCE.

(a) Landlord's Insuance. Durg the term of ths Lease, Landlord shall maitain
the followig inurance:

(i) Commercial property insurance which shall (1) cover damage to
Landlord's propert, including improvements and betterments, from penls covered by the causes-
of-loss special form (ISO form CP 1030), and inClude ordinance or law coverage (and coverage
against acts of terronsm to the extent such coverage is reasonably available and pnced at
commercially reasonable rates); and (2) be wntten for :fl replacement cost of the propery, with
a deductible of no greater than 5% of the property value. Insurance proceeds shall be payable to
Landlord and be utilized for repai and restoration of the Premises.

(ii) General liability insurance (wrtten on iSO policy form CG 0001
or its equivalent) with limits of not less than the following: (1) per occurence and general
aggregate amount of $5,000,000 (provided that such total maybe achieved though use of an
umbrella policy); (2) products/completed operations aggregate of $2,000,000; and (3) personal
and advertsing injur of $1 ,000,000.

(iii) Failure by Landlord to maintain the insurance required by ths

Section and deliver evidence thereof as requied by ths Lease or to use any insurance proceeds
to tiely repair and restore the Premises shall constitute a material breach of ths Lease.

(b) Tenant's Insurance. Durg the term of this Lease, Tenant shall maintain
general liability insurance (wntten on iSO policy form CG 00 01 or its equivalent) with limits of
not less tian the followig: (1) per occurei:ceand general aggregate amount of $5,000,00Q
(provided that such total may be achieved through use of an umbrella policy); (2)
products/completed operations aggregate of $2,000,000; and (3) personal and adverising injur
of $1,000,000.

( c) Inurance Requiements. All insurance policies required to be maitaied by
Landlord and Tenant under ths Lease shall be issued by insurance companes which have a
Best's Ratig of "A VII" or better and which are qualified to do business in the State of
Calforna. All liability and proper damage and other casualty policies of Ten ant shall be
wrtten as pnmar policies, not contrbuting with, and not in excess of coverage which Landlord
may car. Notwithstanding anytg herein to the contrar, Tenant shall have the nght, upon
delivery of wrtten notice to Ladlord, to elect to self-insure against any of the nsks covered by
the insurance requirements set fort in ths Lease.

(d) Certficates. Landlord and Tenant shall each deliver to the other pary on the
Commencement Date of this Lease and thereafter at least 15 days pnor to expíration of any
insurance required to be cared hereunder, certificates of insurance evidencing ths coverage
with l1mits~otle.ss_thanthose_specifed-ab.ov:e~Certcates-iusI-do_cument_thaLeach_p.a-ias
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(a) Hazardous Materals. Tenant shall not cause nor perit, nor allow any 
of 43

Tenant's employees, agents, customers, visitors, invitees, licensees, contractors, assignees or 44
subtenants to cause or permt, any Hazardous Materials to be brought upon, stored, 45
manufactued, generated, blended, handled, recycled, treated~ disposed or used on, under or 46
about the Premises, the Building or the Common Areas, except for routine offce and jantorial 47

supplies in usual and customar quantities stored, used and disposed of in accordance with all 48

applicable Environmental Laws. As used herein, "H~ardous Materials" means any chemical, 49
substance, material, controlled substance, object, condition, waste, living organsm or 50
combination thereof, whether solid, semi solid, liquid or gaseous, which is or may be hazardous 51
to human health or safety or to the environment due to its radioactivity, igntability, corrosivity, 52

reactivity, explosivity, toxicity, carcinogenicity, mutagenicity, phytotoxicity, infectiousness or 53
other harfu or potentially harful properties or effects, including, without limitation, molds, 54
toxic-levels ofbacteri11,lo15acco smoke wit run t.Premises-; pëtfoleum ana-ëtru-ieunqfro-dm~t~---S-----

56

named the other as an additional insured (or its equivalent) on its general liability and property
insurance policy. Furer, all certificates shall expressly provide that no less than 30 days' prior
written notice shall be given to the other par in the event of material change to, expiration or
cancellation of the coverages or policies evidenced by the certificates.

( e) Waiver of Subrogation. Landlord and Tenant each hereby waive their rights
of subrogation agait one another to the extent it is covered by the propert insurance policies
required to be cared hereunder. Landlord shall cause its insurance carers to consent to the
foregoing waiver of rights of subrogation agait Tenant.

. 20. PARG.

(a) Tenant's Rights. Tenant shall have the right to the number of 
unreserved

parkig stalls set fort in Section 1 without charge for the Term of ths Lease. No tandem
parkig shall be permtted and Tenant shall be entitled to full in/out privileges. Tenantsparkig
rights shallbe subject to reasonable parking rules and reguations adopted by Landlord from time
to time, provided that such procedures shall be unformy applied to all tenants. Tenant
acknowledges that all parkig spaces are not for the exclusive use of Tenant, rather, all such
parkig spaces are to be used on a non-exclusive, fist-come, first-served basis by Tenant and
other tenants, occupants, licensees, invitees and permttees ofthe Building. Tenant's parking
spaces may be temporarly relocated durig perods of renovation, constrction of additional
improvements, or repai of casualty by Landlord. Tenant shall have the right to rent additional
parkig spaces subject to availabilty at Landlord's posted parkig rates. Tenant shall have the
right to purchase visitor validations at Landlord's posted rates. Tenant acknowledges that other
tenants of the Building have reserved parkig rights.

(b) Remedies. Landlord acknowledges that it is a material term of ths Lease that
Tenant receive all of the Parking Spaces to which it is entitled under ths Lease for the entire
Term of ths Lease and that it would be impracticable and extremely diffcult to fix the actual
damages for a breach of such provisions. It is therefore agreed that if, for any reason withn
Landlord's reasonable control, a material number of the Parking Spaces required above are not
available to Tenant for five (5) consecutive days after Tenant delivers written notice thereofto
Landlord, (in addition to the rights given to Tenant under Section 14 and Sections 9 and 17 in the
event of casualty or condemnation) Tenant may deduct from the Basic Rent thereafter accruing
hereunder an amount each month equal to Landlord's posted parkig rate ties the number of

Parkig Spaces not so provided. The foregoing remedy shall not apply to temporar
unavailability of Parkig Spaces due to periodic cleang, restrping, resuracing or maintenance

of the parkig facility, requied repairs, reconfiguation, renovations or painting, or temporar
closures required by order of goverental authorities or to comply with applicable laws.

21. ENVIRONMENTAL MATTERS

15 Apri129, 2008
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asbestos, radon, polychlorinated biphenyls (PCBs), refrgerants (including those substances
defined in the Envionmental Protection Agency's "Refrgerant Recycling Rule," as amended
from tie to tie) and all of those chemicals, substances, materials, controlled substances,
objects, conditions, wastes, living organsms or combinations thereof which are now or become
in the futue listed, defied or regulated in any maner by any Environmental Law based upon,
directly or indirectly, such properies or effects. As used herein, "Environmental Laws" means
any and all federal, state or local environmental, health and/or safety-related laws, regulations,
standards, decisions of cours, ordiances, rues, codes, orders, decrees, directives, guidelines,
permts or permt conditions, curently existing and as amended, enacted, issued or adopted in

the futue which are or become applicable to Tenant, the Premises, the Building or the Common
Areas.

(b) Landlord Indemnty. Landlord shall indemnfy; protect, defend (by counsel
acceptable to Tenant) and hold hanless Tenant from and against any and all clais, judgments,

causes of action, damage, penalties, fie, taxes, costs, liabilties, losses and expenses arsing at
any tie durg or after the Ter as a result (directly or indirectly) of or in connection with the
presence of Hazardous Materials on, under or about the Premises, Building or Common Areas or
other violation oflaws relating to Hazardous Materials existing in the Premises or Building as of
the Commencement Date or brought to the Building by Landlord or its agents, employees or
contractors following the Commencement Date. This indemnty shall include, without limitation,
the cost of any required or necessar repair, cleanup or detoxification, and the preparation and

implementation of any closure, monitoring or other required plans, as such action is required by
local or state laws or any governental agency. Landlord shall promptly deliver to Tenant a
copy of any notice received from any governental agency durng the Term of ths Lease
concerng the presence of Hazardous Materials in the Building or thè Premises. Landlord's
obligations pursuant to the foregoing indemnty shall surive the expiration or teration of this
Lease. A default by Landlord under ths Section shall constitute a materal default under thsLease. '

(c) Tenant Indemnty. Tenant shall indemnfy, protect, defend (by counsel
acceptable to Landlord) and hold hanless Landlord from and agaist any and all clais,

judgments, causes of action, damage, penalties, fine, taxes, costs, liabilties, losses and expenses
arsing at any time durg or after the Term as a result (directly or indirectly) of or in connection
with Tenant's breach of the terms of subsection "a" above. Ths indemty shall include, without
limitation, the cost of any required or necessar repai, cleanup or detoxification, and the
preparation and implementation of any closure, monitorig or other required plans, as such
action is required by local or state laws or any goverental agency. Tenant shall promptly
deliver to Laidlord a copy of any~ notice received fron: anygovenimental agency d1.g the
Ter of ths' Lease concerng the presence of Hazardous Materials in the Building or the
Premses. Tenant's obligations pursuant to the foregoing indemty shall surive the expiration
or termation of ths Lease. A default by Tenant under this Section shall constitute a"material
default under ths Lease.

22. ESTOPPEL CERTIFICATES. Tenant shall, with 30 days after wrtten request of
Landlord, execute, acknowledge and deliver to Landlord or its designee a wrtten statement in
the form of Document II in the Supplemental Lease Documents delivered to Landlord
concurently herewith (properly completed) but shall have no other obligation to deliver any
other form of estoppel certificate. It is intended that any such statement delivered pursuant to
this Section may be relied upon by a prospective purchaser of Landlord's interest or holder of
any mortgage upon Landlord's interest in the Premises.

23. TENANT IMPROVEMENTS. Prior to the Commencement Date, Landlord shall
constrct the Tenant Improvements in the maner set fort in the Landlord's Work Letter
executed by Landlord and Tenant concurently herewith.
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24. LIENS. Tenant shall keep its interest in ths Lease and the Premses free from any
liens arsing out of any work pedormed or materials ordered or obligations incured by Tenant
and hereby indemnfies and holds Landlord haress from any liability or loss from any such
lien. Landlord shall keep its interest in ths Lease and the Premses free from any liens which
would impai the interest of Ten ant hereunder and hereby indemnfies and holds Tenant haress
from any liability or loss from any such lien.

25. SUBORDINATION AND MORTGAGES

(a) Subordination and Non-Distubance. Tenant agrees that ths Lease shall
automatically be subordinate to the lien of any mortgages or deeds of trst now or hereafter in

force against the Building; provided, however, Tenant's obligation to subordinate ths Lease is
expressly conditioned upon Tenant receiving a wrtten agreement in the form of Document I in
the Supplemental Lease Documents delivered to Landlord concurentlý herewith and provided
fuer that no such subordination shall affect any option to extend the Term of ths Lease, right

of fist offer to lease additional premises, option to purchase or right of fist offer to purchase the
Proper which may be included herein.

(b) Existig Deeds of Trust. The beneficiar under any existing deed of trst
affecting the Building shall provide a wrtten agreement to Tenant in the form of Document I in
the Supplemental Lease Documents delivered to Landlord concurently herewith with 30 days

after the execution of ths Lease.

(c) Request for Notice. Landlord acknowledges that Tenant intends to record a
Request for Notice with respect to any mortgages or deeds of trst affectig the Propery in the

form of Document V in the Supplemental Lease Documents delivered to Landlord concurrently
herewith. Upon the expiration or earlier termnation of this Lease, Tenant shall execute,
acknowledge and deliver to Landlord, at no cost to Landlord, a release and termnation of any
Request for Notice or Memorandum of Lease recorded by Tenant.

, (d) Notice of Default. If any mortgagee or beneficiar under a deed of trst
affectig the Property gives wrtten notice of its name and address to Tenant by registered mail
requestig any such notice with reference to ths Section, Tenant agrees to use its best efforts
(but without liability for failure to do, so) to give such mortgagee a copy of any notice of default
sered upon Landlord hereunder which could permt Tenant to terminate this Lease and an
additional ten (10) days withi which to cure such default.

26.-SURNDER OF POSSESSION. Subject to casualty, at the expiration of the Term
of ths Lease, whether by lapse of time or otherise, Tenant shall promptly and peacefuly
surender the Premises to Landlord in good condition and workig order, reasonable wear and
tear excepted. Tenant may (but shall not be required to) remove, at its own expense, all fixtues,
equipment and all other personal propery placed or installed in or upon the Premises by Tenant,
or under its authority (including any modular futue). Tenant shall remove at the expiration of
the Term all Alterations designated in Section 16(b) above.

27. SIGNAGE. Tenant shall be permtted to install at Tenant's cost Building-standard
entr signage at the Premises.

28. QUIET ENJOYMENT. So long as Tenant is not in default hereunder, Tenant shall
have the right to the quiet and peaceful enjoyment and possession of the Premses and the
Common Areas durng the Term of ths Lease, subject to the terms and conditions of ths Lease.

29. GENERA
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G) Consent. Whenever any consent is required by Landlord or Tenant hereunder, 51
such consent shall not be uneasonably witheld, conditioned or delayed and, uness otherse 52
specifically provided herein, shall be deemed granted if not refused with ten (10) days after 53

wrtten request is made therefore, together with all necessar information. All references to 54
__~________________.________________,___________,________________________________________________ 55 _________, 56

(a) Headings. Titles to Sections of ths Lease are not a par ofthis Lease and
shall have no effect upon the constrction or interpretation of any par hereof.

(b) Successors and Assign. All of the covenants, agreements, ters and
conditions contained in ths Lease shall inure to and be binding upon the Landlord and Tenant
and their respective successors and assign.

( c) Brokers. Landlord and Tenant each represent and warant to each other that it ,
has not engaged any broker, fider or other person who would be entitled to any commission or
fees in respect of the negotiation, execution or delivery of ths Lease other than as disclosed to
the other in wrting and shall indemnfy and hold harless each other agaist any loss, cost,
liabilty or expense incured by the other par as a result of any clai asserted by any such

broker, finder or other person on the basis of any arangements or agreements made or alleged to
have been made in varance with ths representation.

(d) Entire Agreement. Ths Lease (and the Landlord's Work Letter and
Supplemental Lease Documents) is the fial and complete expression of Landlord and Tenant
relating in any maner to the leasing, use and occupancy of the Premises, to Tenant's use of the
Building and other matters set fort in ths Lease. No prior agreements or understanding
pertainig to the same shall be valid or of any force or effect and the covenants and agreements
of ths Lease shall not be altered, modified or added to except in wrtig signed by both Landlord
and Tenant.

( e) Severability. Any provision of ths Lease which shall prove to be invalid,
void or ilegal shall in no way affect, impai or invalidate any other provision hereof and the
remaing provisions hereof shall neverteless remai in ful force and effect.

(f) Notices. All notices and communcations to any pary hereunder shall be in
wrting and shall be deemed properly given if delivered personally, sent by registered or certified
mail, postage prepaid, or by a recognzed overnght commercial messenger providing proof of
delivery, facsimle (electronically confied) to Landlord's Address for Notice and Tenant's

Address for Notice as set forth in Section 1. Any notice so given shall be deemed to have been
given as of the date of delivery (whether accepted or refused) established by U.S. Post Offce
retu receipt or the overnght carer's proof of delivery, as the case may be. Any such notice

not so given shall be deemed given upon receipt of the same by the pary to whom the same is to
, be given.

(g) Governg Law and Foru. Ths Lease shall be governed by and constred in
accordance with the Irterallaws- of the-State òfCaIiforna. Aiy litigation with respecfto-ths
Lease shall be conducted in the County of Los Angeles, State of Californa.

(h) Waivers. No waiver by Landlord or Tenant of any provision hereof shall be
deemed a waiver of any other provision hereof or of any subsequent breach by Landlord or
Tenant of the same or any other provision. Landlord's or Tenant's consent to or approval of any

act shall not be deemed to render unecessar the obtainig of Landlord's or Tenant's consent to
or approval of any subsequent act by Landlord or Tenant.

(i) Time of Essence. Time is of the essence for the pedormance of all of the
obligations specified hereunder.

18 Apri129, 2008
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"days" in this Lease or any Exhbit to ths Lease shall refer to calendar days, unless otherwise
specified.

(k) Communty Business Enterrises Landlord shall complete and deliver to
Tenant concurently with the execution hereof a Communty Business Enterprises form set fort
as Document III in the Supplemental Lease Documents delivered to Landlord concurently
herewith.

(1) Attorneys' Fees. In any arbitration proceeding to enforce the terms of ths
Lease, the losing par shall pay the prevailing par a reasonable sum for attorneys' fees and

costs in such arbitration and such attorneys' fees and costs shall be deemed to have accred prior
to the commencement of such arbitration and shall be paid whether or not such arbitration is
prosecuted to judgment.

(m) No Consequential Damages. Notwithtanding anytg to the contrar in the
Lease, neither Tenant nor Landlord shall be liable under any circumstances for injur or damage
to, or intederence with, the other par's business, including but not limted to, loss of profits,
loss of rents or other revenues, loss of business opportty, loss of goodwil or loss of use, in
each case, however occurng.

(n) Counterpars. Ths Lease may be executed in any number of counterpar,
each of which shall be an original, but all of which shall constitute one and the same instrent.

30. AUTHORITY. Only the Board of Supervsors has the authority, by formally
approving and/or executing ths Lease, to bind the County to the terms included herein. Each
individual executing ths Lease on behalf of Tenant represents and warants that he or she is duly
authorized to execute and deliver ths Lease on behalf of Tenant, and that ths Lease is binding
upon Tenant in accordance with its terms. Landlord understands that no material ters of ths

Lease may be altered or deleted, nor may any new material terms be added to ths Lease, without
the express wrtten approval of the Board of Supervsors, either though an amendment to the
Lease or by other formal board action. No County offcer, employee, agent or independent
contractor has any authority to alter, add or delete the materal ters of ths Lease and Landlord
may not rely upon any representations to the contrar. Ths limitation of authority applies to all
material ters of the Lease including, without limtation, any monetar ceiling established for
Tenant Improvements or other project costs of Landlord which are subject to reimbursement by
County. County shall not reimburse Landlord for any expenses which exceed ths ceiling.
Notwithstanding the foregoing, the Chief Executive Offcer of the County or its delegee (the
"Chief Executive Offcer") may takeany_adiinistrativeactonlJeh~f()fTeiiant hereUlder wlicli

does not have the effect of increaSing Basic Rent or other financial obligations of Tenant under
ths Lease, including without limtation, granting any approvals, termating this Lease in the
maner provided herein by an Early Termnation Notice or otherise, signng estoppel
certficates, signg the Commencement Date Memorahdum and Confiation of Lease Ters
or subordinating ths Lease. Each individual executig ths Lease on behalf of Landlord

represents and warants that he or she is duly authorized to execute and deliver ths Lease on
behalf of Landlord, and that ths Lease is bi:nding upon Ladlord in accordance with its terms.

31. ACKNOWLEDGEMENT BY LANDLORD

Landlord acknowledges that it is aware ofthe following provisions:

(a) Consideration of GAI Program Parcipants. Should Landlord require
additional or replacement personnel after the effective date of ths Lease, Landlord shall give
consideration for any such employment openings to paricipants in the County Deparent of
Public Social Servces' Greater Avenues for Independence ("GAIN") Program who meet
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Landlord's mimum qualifications for the open position. The County will refer GAIN
paricipants by job category to Landlord. .

(b) Solicitation of Consideration. It is improper for any County offcer, employee
or agent to solicit consideration in any form from a landlord with the implication, suggestion or
statement that the landlord's provision of the consideration may secure more favorable treatment
for the landlord in the award of the Lease or that landlord's failure to provide such consideration
may negatively affect the County's consideration of the landlord's offer to lease. A landlord shall.
not offer or give, either directly or though an intermediar, consideration in any form to a
County offcer, employee or agent for the purose of securig favorable treatment with respect to
the award of the Lease.

Landlord shall imediately report any attempt by a County officer, employee or

agent to solicit such improper consideration. . The report shall be made either to the County
manager charged with the supersion of the employee or to the County Auditor-Controller's
Employee Fraud Hotliie at (213) 974-0914 or (800) 544-6861. Failure to report such solicitation
may result in the landlord's submission being eliminated from consideration.

(c) Landlord Assignent.

. (i) Landlord may assign, transfer, mortgage, hypothecate or encumber
Landlord's right, title and interest in and to ths Lease or any portion thereof (including the right
to receive rental payments but excluding its duties and obligations hereunder), and Landlord may
execute any and all instrents providing for the payment of Basic Rent directly to an assignee
or transferee, but only ifthe conditions set fort in ths Section are met.

(ii) Any document or agreement purorting to assign, transfer,
mortgage, hypothecate or encumber Landlord's right, title and interest in and to ths Lease or any
portion thereof, is hereinafter referred to as a "Securty Agreement." Any Securty Agreement
which is executed without ful compliance with the requirements of ths Section shall be void.

(ii) Each assignee or transferee under the Securty Agreement shall
certify and agree in wrting that such assignee or transferee has read and is famliar with the
requirements of Sections 5950-5955 of the Californa Governent Code, which prohibits the
offer or sale of any securty constituting a fractional interest in this Lease or any porton thereof,
without theprior wrtten consent ofth~ County. NQtwithstandigthefon~going, the County
hereby acknowledges and agrees that Landlord shall have the right to encumber the Propert
with CMBS (collateralized mortgage backed securties) fiancing or other traditional real estate
financing. However, Landlord may not encumber the Property though any tye of bond
fiancing vehicle, including but not limted to cerificate of parcipation fiancing.
Notwithstanding anytng to the contrar herein, the restrctions on fiancing set fort in ths
Section 31 ( c) shall not apply to Landlord' s (or its affliate's) fiancing of a new offce building
developed adjacent to the Building (the "New Buiding") should Landlord elect to develop such
building (in its sole discretion). Landlord shall have the right to encumber the Property or
otherwise fiance the constrction of the New Building in any maner desired by Landlord.

(iv) Violation by Landlord of the provisions of Section 5951 of the
Californa Goverent Code wil constitute a material breach of ths Lease, upon which the
County may impose damages in an amount equal to the greater of (a) $500,000 or (b) 10% of the
aggregate principal portion of all rental payments payable by the County durng the entire Term
o-£ths-Lease,-it-being-expi:essl:y-agreedthat-th~afor€said-aount-shaiib~i-mf'os€d-as-liquidat€d
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damages, and not as a fodeitue or penalty. It is fuer specifically agreed that the aforesaid

amount is presumed to be the amount of damages sustaied by reason of any such violation,
because from the circumstances and natue of the violation it would be impracticable and
extremely diffcult to fix actual damages. In addition, the County may exercise or pursue any
other nght or remedy it may have under ths Lease or applicable law.

(v) Landlord shall give the County notice and a copy of each Securty
Agreement and any other instrent relatig thereto (includig, but not limited to, instrents

providing for the payment of Basic Rent directly to an assignee or transferee) at least two weeks
pnor to the effective date thereof.

(vi) Except as required by law, neither par shall fush any
inormation concernng the other or the subject matter of ths Lease (including, but not limited
to, offenng memoranda, fiancial statements, economic and demographic information, and legal
opinons) to any person or entity, except for the parers, lenders, potential purchasers or lenders,
accountants, attorneys, brokers and advisors of the fuishing par, without the pnor wntten

consent of the other par. Each par shall indemnfy, defend and hold the other and its offcers,
agents and employees haress from and against all clais and liability alleged to arse from the
inaccuracy or incompleteness of aný information fushed in violation of this Section.

(vii) The provisions of 
ths Section shall be binding upon and applicable

to the parties hereto and their respective successors and assigns. Whenever in ths Section
Landlord is referred to, such reference shall be deemed to include Landlord's successors or
assigns, and all covenants and agreements by or on behalf of Landlord herein shall bind and
apply to Landlord's successors and assigns whether so expressed or not.

32. IRVOCABLE OFFER. In consideration for the time and expense that Tenant wil
invest, including, but not limited to, preliminar space plang, legal review, and preparation
and noticing for presentation to the Tenant Real Estate Management Commssion of Los Angeles
County in reliance on Landlord's agreement to lease the Premises to Tenant under the terms of
this Lease, Landlord irrevocably offers to enter into ths Lease and not to revoke ths offer until
the Irevocable Offer Expiration Date, as defied in Section 1.
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IN WITNSS WHREOF this Lease has been executed the day and year first above set
fort.

LANLORD: 5757 WISHI LLC,
a Delaware Limted Liabilty Company

TEANT: COUN OF LOS ANGELES
a body politic and corporate

By:

By:

ATTST:

Sachi A. Hamai
Executive Offcer-Clerk
of the Board of Supervisors

By:
Deputy

APPROVED AS TO FORM:
Raymond G. Forter, Jr.
County Counsel

g~~uQ~

22

1

2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55

- -5tr----



1

2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53

-~---~-----------~-~---------------~--~-~------------~-~-----~-~--------__~___5A____~--- -,55 iEXHIBIT A - Page 1 56 I
LAI 169I30v2 I

!

~.;: &-
lJ t:'10. ,;n
~..~~ 1\.

~
$
!T
b:r
.z
..I=,

=('.. ~r(,,:1 ~i-:iM Er
ti "",
r v:--
-(.. 6r
t: ~

~,
Ee ~~~

i!

9-

e,
~
~'

&-

(;
I.
~
ef
Eh

$:

l ~

EXHIBIT A

FLOOR PLAN OF PREMISES
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EXHffIT B

LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT C

COMMENCEMENT DATE MEMORADUM
AN CONFIRTION OF LEASE TERMS

Reference is made to that certai lease ("Lease") dated , 200_, between
County of Los Angeles, a body politic and corporate ("Tenant"), and , a

("Landlord"), whereby Landlord leased to Tenant and Tenant leased from
Landlord certain premises in the building located at

("Premises"),
Landlord and Tenant hereby acknowledge as follows:

(1) Landlord delivered possession of the Premses to Tenant in a Substantially
Complete condition on ("Possession Date");

(2) Tenant has accepted possession of the Premises and now occllpies the
same;

(3)
Date");

The Lease commenced on ("Commencement

(4)

(5)

The Premses contai

Basic Rent Per Month is

rentable square feet of space; ,and

IN WITNSS WHEREOF, this Memorandum is executed ths ~day of
, 200_.

"Tenant" "Landlord"

COUNTY OF LOS ANGELES, ,
a body politic and corporate a

_.-...- _..- ----- ---- --~ - -- ____u_ ----- ---- -- -- - -- - - - ----_.._--_.-. --- ----- -- -- - -----

By: By:
Name: Name:
Its: Its:
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EXHIBIT D

HV AC STANARS

Landlord shall supply cooling, ventilating and heatig with capacity to produce
the followig results effective durg N onnal Workig Hours established by the Lease
and with tolerances normal in comparable offce buildings; maitenance of inside space
conditions of not greater than 78 degrees Fahenheit when the outside ai temperatue is
not more than 93 degrees Fahenheit dr bulb and 70 degrees Fahenheit wet bulb, and

not less than 70 degrees Fahenheit when the outside air temperatue is not lower than 42
degrees Fahenheit dr bulb. Interior space is designated at a rate of one zone for
approximately each 1,000 square feet and one diffser for each 200 square feet of usable
square footage with the Premises. If energy requirements prohibit Landlord from

complyig with these requirèments, Tenant shall not uneasonably withold its consent to
temporar waivers or modifications.
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EXHIBIT E

CLEANING AND MATENANCE SCHEDULE

NiGHT Y SERVl (MONDAY THRotiim FRIDAY)

Empty and wipe outrdewastebaskets. replacing lllier$ltneceSsry;

Dust with treatedciOth the tops of aU desks; credenzas, nles,flKtUres, windowsilis.
and all otler h(lrlzontal surfà~s(withln r~ch).Pap~rsondeškttJPS'Will oot be 'mov. -, , --
Wipe all tetephones and áicèlvers,

Remoe fingerprints, smudges, at!;, fromdocrs,ßocrfames.. partition gfais,
siøellghts, walls and aroUnd light sw(tcl-es;

Vacuum all rugsi:nd .carpet unol)tfiàed.by tuiniti.re, répla£lngchaírs lotheii'
ongìnal poitons, SpOt clean mínor stains as necssary.

Dust mop wood, resilent and, composition flocrareas ,with treated dust mops; Spot
mop as !Ieosàry.

Dust all marle floors with untreated dust mop.

Spot mop all spnis'on llard surface floors asoecessa'ry:,

Turn off all lights except as otheri-.ìsè djrected~

Secure and lock all doors.

Report burned out lights. broken fitureS, etc.

Close drapes as directed..

MONTLY SERViCES.

Dust ell doorJambs.

-lus.!!11 areas_~bove anc:.~!o\\~th~janltor's- nOrmal reilti._.

Detail vacll\lm edges of cariiet,and all other carpetèa areas oot reached by the
normal vacuiim on aóaUy basis.

Vacuum or dust all return air vents.-
I

i JH .sNYDE~
Decemoor ia. 20061.

tl. "S:'I- ;anit¡t;a:i SW'_'iç:ijZ¡ , :N0t
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SCllbandrefinisliali bulldingstandätd resilent floots with a slip retardant flor
finish.

. .
SPEC/FICA TfONS IAR,. _, .lQu).t~-..rJ CA NJi\lG~.. ~""# t- j"' 1. . . ~ ~ .

LUNCH ROOM ANP KITCHEN Ais

NIGHTLY SERVICES (MONDAYTHRÒUGH FRIDAY)

Remove trash and place 10r disposal. Change all linerS nightly,

Wipe tables, chairs and countertops.

Wash and polish kitchen sink,
i
i
i
i

I.

I
!
¡
i
i
¡
¡

Wipe coftee maker"

Wipe front afoven, refrigerator and dishwasher.

Sweep, and sPOt mop floor,

M'orffÚ SERVICES.

Spot wash ôoors and walls;

Wipe aU vinyl chairs, chair rungs and table pedestals.

I
iWJ

JANITORIAL OFFICE. STORAGE ROOMS AND CLOSETS

I NIGHTLYSERVICES (MÒNDAYTHROI1GH FRIDAY)

I

I
I

,~!~

I
l
I 11HSN'YDEl\

I

Remove trash from all of the, abóve listed areas.

Maintaiïi an orderly amingemënt ofall janitoriai supplies, paper products and
janìtorial equipment in the storage rooms and service closets.

Wash servce sliiks.

Sweep and damp mop-floors if needed. oWdorÎZe and disinfect as required.

Receive and siorea!l janitOrial supplies in an orderly manner.

No trash is to be stored oVernight In Janitorial, cIO$ets~

. December ia: 20061

t;.~ß~ lSti1I:O'-;si ~i't,¡¡;~'~ ~t.d;
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LUNCH ROOM AND KrrCHEN AREAS
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CLEANING SPECIF/CA nONS 1l\.Jil~~, :¡i~Self"s

NIGHTLYSERviCE$ (MONDAYTHROUGH FRIDAY)

Remove trash and pláce foidiSpcsaL Chaiige all Iiriefl nightly;

Wipe tables, chairs and countertojis.

i
i
í
i

!.

I
i

I
!
l

í
i
I

Wash and polish kitchen sink.

Wipe coffee makèr.

Wipe front of ove!'. refrigerator and- dishwasher.

Swèèpand spot mopflQCìr.

MONTHLY SERVICES

Spot wash doors ~nd, walls,

Scrub aiid refinish aU bulldirig stàndard reslleiitfloors with à ¡¡lip retardant floor

f¡!'ish,.

WiPE all vInyl chsirS;chalrrungs and .table pedestals.

l JANITORIL OFFICe,STORAG£ ROOMS AND 
CLOSET

NK1HTLYSERVICES (MoNbÅY THRUGH FRIDAY)

Remove trash from all of the above listed areas.

Maintairì, an orderly a rrangemerrof äJljanltorlål supplìes; paper productS and
janitorial eqUipment in the storage rooms and servce closets.

Wash s~rvlcè sinks.

Sweep and òamp mop floors'lfileèdec. De6dorize anddislnrect as required.

Receive amI store all janitorial supplies In an orderly mannef~

No trash Is to be stored overnight iïtjanitorlal clösets.

I jHSIIYOER
. December 28, 20061

';¡ fiEi¡ J".r"jlVf.!-~t ::*r..~~¡¡ . r....H);t
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CLEANiNG SPECIFICATIONS IAR. . ,1_M"'. I~Sef'O:S

LUNCH ROOM AND KIT;:HEN ARES

i

¡

ì

!
i
i

!

I
i
¡

!
¡
i

I.
i

I
i

¡

NIGHTLY Se'lVlcE (MONDAY'rROUGHFRIDAY)

RemoVe trash and place for disposal. Change all noers nightly.

Wipe tables; ciairsand countèrtops.

Wash and polish\(itiih~n sink.

Wipeootfé maker.

Wipefrorit of oven, ref'.ierator and dishwasher.

Sweep an!: spot mop floor.

MONTHLY SERYlCES

SPot wash doors and walls.

Scn.bsndrefiníshall building standard i'esllel't floors wltti a slip retrdant floor
finish.

WìpeaU vinyl chairs. chair rungs and tabie pedestals.

JANITORIAL OFFICE,STOAA(#E R.ooMS AND CLOSETS'

NIGHTLY SERVCES (MONDAY THROÙGH FRIDAY)

Remove tràShfromall oftl1aoo'le iISted areas.

I

I

J
I

i
i

Maintain an orderiyarrangement of all janitorial suppÍles, p~pet products and
janitorial equipment In the storage rooms anti serviceclcsets.

Wash service sInks.

--Sweepanddampmop,fôorslfneedetl. ÖÌdotiie anddlSinfect as required.

Recive anqs.tore alljanltQrial supplies in an orderly manner.

No trash is, to bè stored overnight injarHtorlal closets;

1.111 ?NYOSI\
. ' Dei:ember2S.20061
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CLEEANING SPECIF/GA TrONS IADaJù"lioW~s."",.

LoADlNG DOCK, COMPACTOR AREA AND SERVICE ENTRANCE

NIGHTY SER\lS (MONDAY THOUGH FRIDAY)

piace all miscelfan.iOU$ trash and deliis, except construction and hazardous waste,
into the trash compactor or desIgnated garbageOins.

Sweep entire area, hosaìfnecessarý. Dìsinfectand deodorize as required,

I
ELEVATOR CABS

NiGHT y SEVICES

Dust all walls,doors and eeilngs.

VacÙumcarpets and spOt stains.

Spot clean all elevator saddles.

Clean alf metal work.

Report burned out lights.

MOflHLY SERVIES

Dust air duct gnllèS.

Wash all elevator door 'fronts,

Steel Wool and vacuUm allelëvator saddles.

STAIRWAYS

DAILY (DAy PERSON)

Report burnEl ouiiights.

I jHSNYDER:
Decémbèr 28, 20061

~ Â eil ,imiit.;,riâ; ~!'~~~(:~ : ':vV1~
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CLEANING SPEC1FICA TiONS 1A,.l.ll. lQrn~Sè'flt.e~

Políce.ill stairways.'

MONTLY SERVICS

Swep all stairways.

. Oust a ii stairway lights within reach.

Dust ail doors;

Oust an handrails,

Spotw¡;h walls;

QtiARTEL Y SERVICES

Damp mop ¡iUstairways.

I ' DAY PORTER SERVICES

DAiLY SERvices (MONDAY THROUGH FRIDAY)

I

RESrROOMS

I'm all-dispensers.

Spot clean as needed.

Emptytrõlsh container íf needei;l.

LUNCH ROOM

Spot cleanas.needEKt

Fil paper towel dÍSpenser if needed.

Perform duties as directed by the BuildlngManagement Offcè.

. Oeç~mber 2.8; 20061

-t Al~M. J';':j'\~'1'll)1 O$j;i~tt"., 2.~(~t,
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LANLORD'S WORK LETTER

For

COUNTY OF LOS ANGELES
CIDEF EXECUTIV OFFICE
LEASE AN AGREEMENT

DEPARTMENT: CHIDREN .and FAMILY SERVIES, as Tenant

LANDLORD: 5757 WISHIR LLC

5757 WISHI BOULEVAR, LOS ANGELES

I



LANLORD'S WORK LETTER

Ths Work Letter supplements the Lease (the "Lease") dated April-- 2008, executed

concurently herewith, by and between 5757 WILSHIR LLC ("Landlord") as Landlord, and
COUN OF LOS ANGELES ("Tenant" or "County") as Tenant, covering cerain Premses
described in the Lease. Terms capitalized but not otherwise defied herein shall have the meanngs
ascrbed to them in the Lease.

The paries hereby agree as follows:

1. Basic Work Letter Information. The following terms as used herein shall have the
meangs provided in this Section uness otherwise specifically modified by provisions of ths
Work Letter.

(a) Base Tenant hnprovement Allowance: $ 1,196,920 (i.e., $40 per usable square foot of
the Premises)

(b) Additional Tenant hnprovement and $ 1,955,140, to be repaid by Tenant to Landlord
Furtue Allowance: no later than thy days followingTenants

Acceptance of the Premises pursuant to the
terms of Section 6.3 below.

(c) Maximum Change Order Allowance: Not Applicable
,

(d) Additional Tenant hnprovement and Not Applicable
Change Order Amortzation Rate:

(e) Basic Rent Reduction per $1.000: N/A

(t) Tenant's Work Letter Representative: Thomas Shepos or an assigned staff person of
the Chief Executive Offce-Real Estate Division

(g) Landlord's Work Letter Representative: John Cotter

(h) Landlord's Address for Work Letter 5757 Wilshire Boulevard, Suite 380-
NOtice: LOS Aigeie~t;j\9-0u-o

Attention: Propery Manager
Fax Number: (323) 857-0316

(i) Tenant's Address for Work Letter Board of Supersors
Notice: Kenneth Hah Hall of Admstration

Room 383
500 West Temple Street
Los Angeles, Californa 90012
With a copy to:
Chief Executive Offce-Real Estate Division
222 South Hil Street, 3rd Floor

, Los Angeles, Californa 90012
Attention: Director of Real Estate

Fax Number: (213) 217-4971

il Addenda: Addendum A: Base Building hnprovements
Addendum B: Tenant hnprovements
3



2. Construction of the Buidini!:.

2.1 Base Building Improvements. Landlord has constructed or shall constrct the base
Building improvements as a par of the Building descrbed on Addendum A hereto (the "Base
Building Improvements"). To the extent that any Base Building Improvements do not exist or are
defective as of the date hereof, Landlord shall install or repair such Base Building Improvements
(as applicable) at Lanqlords cost, not to be included in the calculation of Ten ant Improvement
Costs (as defied in Section 6.2 below).

2.2 Additional Costs Not Tenant Improvement Costs.

(a) In the event that the Building as initially constrcted does not comply with
curent life-fie safety codes, disabled access codes (including, without limtation, the ADA)~
and/or earquake safety codes to the extent necessar for Tenant to legally occupy the Premises
and for Tenant and its invjtees to have legal access to the Premises, and Landlord incurs increased
design or constrction costs that it would not have incured had the Building been in compliance
with such codes, such costs shall not be included in the calculation of Tenant Improvement Costs as
defied below and Tenant shall have no fiancial responsibility for such costs.

(b) Tenant Improvement Costs shall not include any costs associated with (i)
asbestos abatement or compliance with the Hazardous Materials provision of the Lease, including
all expenses associated with curg any "Sick Building Syndromes"; (ii) base building fie sprinker
system (provided that Tenant shal be responsible for redistrbution of existing sprier lines and

heads); (iii) conversion of base building ai conditionig systems to elimate use ofCFC
refrgerants that are harful to the atmosphere; (iv) utility costs incured durg constrction; (v)
costs incured in order to cause the Premises to comply with any mechancal or electrcal
requirements set fort in the Lease; or (vi) supervision or overhead costs exceeding 3% of the total
project costs excluding futue.

2.3 Base Building Plans. Landlord has delivered to Tenant "as built" plans and

specifications for the Building in an AutoCAD 2000 format.

3. Selection of Architect and Em!Ineer. Landlord shall promptly solicit at least three
proposals from qualified licensed architects ("Architect") and engineers ("Engieer") famliar with
all applicable laws and building requirements detailing a scope of work sufficient to complete the

_. -----Workig-Drawingsas-defied-below.- The-Architect-aà-the-:gngim~er~hail-be-€l€cted-by-----
Landlord subject to Tenant's consent, which consent shall not be uneasonably witheld, and which
consent (or refusal to consent for reasonable reasons) shall be granted with thee business days
after Landlord has submitted the name of the Architect and the Engieer to Tenant together with
detailed proposals outling the cost for designengieerig servces. Ths procedure shall be
repeated until the Architect and the Engieer is/are finally approved by Tenant and wrtten consent
has been delivered to and received by Landlord.

4. Selection of Contractor. The Final Plans, as defined below, and a proposed constrction

contract (in the form of an AIA A-Ill GMA contract) reasonably approved by Tenant, shall be
submitted to contractors, selected by Landlord and approved by Tenant, sufficient in number so
that a minium of thee bids are received. Each approved contractor shall be requested to submit a
sealed bid consistent with the constrction contract (on such contract form as Landlord shall

designate) to constrct the Tenant Improvements designated on the Final Plans. Landlord and
Tenant shall jointly open and review the bids. Landlord and Tenant, after adjustments for

- r
i
I

f

iI
i

I
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inconsistent assumptions, shall select the most qualified bidder offerig the lowest price and such
contractor ("Contractor") shall enter into a constrction contract ("Construction Contract") with
Landlord consistent with the terms of the bid to constrct the Tenant Improvements.

5. Preparation of Plans and Specifcations and Construction Schedule.

1

l:

I

5.1 Preparation of Space Plan. Attached to ths Work Letter as Addendum B are a space

plan and specifications for the Premises showing all demising walls, corrdors, entrances, exits,
doors, interior paritions, and the locations of all offces, conference rooms, computer rooms, mi-
servce kitchens, and the reception area, librar, and file room (collectively the "Space Plan"). The
Space Plan is hereby approved by Landlord and Tenant.

5.2 Preparation and Approval of Workig Drawigs. Landlord shall instrct the
Architect to commence preparation of Working Drawings (the "Workig Drawings"), which shall
be compatible with the Space Plan and the design, constrction and equipment of the Building,
comply with all applicable laws, be capable of physical measurement and constrctioii, contain all
such information as may be required for the constrction of the Tenant Improvements and the
preparation of the Engieerig Drawings (as defied below), and contain all parition locations,
plumbing locations, air conditionig system and duct work, special air conditionig requirements,
reflected ceiling plans, offce equipment locations, and special securty systems. The Workig
Drawings may be submitted in on~ or more stages and at one or more times. Landlord shall
provide Tenant the Working Drawings, or such portion as has from tie to time been submitted,
for review. The Workig Drawings shall be subject to Teiiant's written consent, which shall not be
uneasonably witheld., If Tenant witholds its consent to the Workig Drawigs, Tenant shall
provide wrtten explanation to Landlord listing Tenant's reasonable reasons. Landlord shall cause
the Architect to revise the Workig Drawings and shall resubmit the same to Tenant, who shall
have five days to approve the same. Landlord shall be solely responsible for insurng that the
Working Drawings fully comply with all applicable building codes.

5.3 Preparation and Approval of Engineerig Drawigs. Landlord shall cause the

Architect to coordinate all engieering drawings prepared by the Engineer, showig complete
mechancal, electrcal, plumbing, and HV AC plans ("Engineering Drawigs") to be integrated into
the Workig Drawigs. The Engieerig Drawigs may be submitted in one or more stages and at
one or more ties for Tenant's review. The Engineerig Drawings shall be subject to Tenant's
wrtten consent, which shall not be uneasonably withheld. If Tenant witholds its consent to the
Engieerg DraWigs, Tenant snarproViôe written explanation to Landlord listing TenaiC-S--
reasonable reasons. Landlord shall cause the Engieer to revise the Engieerig Drawings and
shall resubmit the same to Tenant, who shall have five days to approve the same. In lieu ofhig
an Engieer, Landlord shall have the right to cause applicable subcontractors to perform "design-
build" servces.

5.4 Integration of Workig Drawings and Engieerig Drawigs into Final Plans. After
Tenant has approved the Engieerig Drawings, Landlord shall cause the Architect to integrate the
approved Workig Prawings with the approved Engieerig Drawings (collectively "Final Plan")
and deliver five sets of the Final Plans to Tenant. The Final Plans shall be suitable for plan check
review and permtting by local agencies (subject to plan check corrections) havig jursdiction, for

the layout, improvement and fish of the Premises consistent with the design and constrction of
the Base Building Improvements, including electrcal and mechancal drawings, parition plans,
floor and wall finish plans, reflected ceiling plans, power, life safety devices, constrction detail
sheets including millwork detail plans showing the location of partitions, light fixtues, electrcal r

outlets, location of telephone and data outlets, sprinkers, doors, equipment specifications
_-__________._____________,_______._________,_.____,__.______.______________________..--
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(including weight specifications and cooling requirements) and power requirements (including
voltage, amps, phase, and special plugs and connections), wall fishes, floor coverigs, millwork

and other Tenant Improvements.

5.5 Approval of Plans by Tenant. Approval by Tenant shall not be deemed to be a
representation by Tenant as to the adequacy or correctness of the design of the Tenant
Improvements.

5.6 Schedule. Upon Tenant's request, Landlord shall submit to Tenant a detailed
constrction schedule, subject to approval by Tenant which approval shall not be uneasonably
witheld, setting forth the dates specific completion of certai project benchmarks including, but
not limited to, completion of Workig Drawings, completion of Engieerig Drawings, submission
of plans to local jursdiction for review, issuance of building permit, submission of plans to
contractors for bidding, award of constrction contract, constrction commencement, constrction
completion, Projected Commencement Date and other similar dates. As the constrction continues,
Lapdlord shall amend the schedule from time to time to reflect any changes to the projected dates.

6. Final Construction Bud2et and Payment of Tenant Construction Costs.

6.1 Constrction Budget. Withi thee days after the date of execution of the Lease and
the satisfaction of all contingencies to the effectiveness thereof, Landlord shal submit to Tenant a
preliminar budget (the "Prelimar Budget"). Such budget shall be revised into fial form with
ten days from of the date the Contractor is selected and wil be referred to herein as the "Final
Constrction Budget". Tenant shall have five days from the date of receipt of the Final
Constrction Budget to approve or disapprove the Final Constrction Budget. If Tenant
disapproves the Constrction Budget, Landlord and Tenant shall work in good faith to revise and
fialize the Final Constrction Budget with five days. Constrction of the Tenant Improvements
shall not begin until such time as Tenant indicates its approval or disapproval of the Final
Constrction Budget or the five day period expires without any response from Tenant. In the event
Tenant disapproves the Final Constrction Budget due to matters related to cost and the Final
Constrction Budget is ten percent (10%) or more higher in cost than was projected in the
Preliminar Constrction Budget (a 'Vnbudgeted Increase"), then any delay caused by the
necessity to rebid or redesign the Tenant Improvements shall not be considered a Tenant Delay.
Landlord shall review the Space Plan, Workig Drawings, Engieerig Drawings and Final Plans
at its sole cost and expense.

6.2 Additional Tenant Improvement Allowance and Furtue Allowance. All
improvements required by the Final Plans and modular futue described in the Modular

Specifications, as fuer described in Section 9 below (collectively, the "Tenant Improvements")
shall be fuded from the Base Tenant Improvement Allowance and the Additional Tenant
Improvement and Furtue Allowance, with any overage to be fuded as set fort below. Costs of
Tenant Improvements shall include, without limtation, constrction costs for futue, soft costs,

fees of the Architect and Engieer, demolition costs, permt costs, costs of preparation of the Final
Plans, and any other design and constrction costs relating to the Tenant Improvements designated
in wrting by Tenant (collectively "Tenant Improvement Costs"). It is anticipated that the Tenant
Improvement Costs wil exceed the Tenant Improvement Allowance, and Tenant's Chief Executive
Office may authorize Landlord to pay the overage in an amount not exceeding the Additional
Tenant Improvement and Furtue Allowance. The Additional Tenant Improvement and Furture
Allowance shall be paid to Landlord as provided herein.

6



6.3 Method of Payment. That portion of the Additional Tenant Improvement
Allowance and Furntue Allowance used to pay for the Tenant Improvement Costs wil be
reimbursed to Landlord in a lump sum withn 30 days after Tenant's Acceptance of the Premises
(as defied in Section 4(a) ofthe Lease). At the request of 

Landlord, Tenant shall make such
payment directly to the futue -supplier.

6.4 Supervsion Fee. Tenant Improvement Costs shall include a superision fee payable
to Landlord in the amount of3% of the total project costs excluding future.

_ 6.5 Excess Costs. If the Final Constrction Budget exceeds ("Excess Costs") the sum of
Base Tenant Improvement Allowance and the Additional Tenant Improvement and Furtue
Allowance; Tenant shall use its reasonable efforts to eliminate the Excess Costs by reducing the
scope of the proposed work and "value engieerig." Tenant shall notify Landlord (an "Excess
Costs Notice") with thy (30) days (the "Excess Costs Review Period") following Tenant's

receipt of the Final Constrction Budget that Tenant has (a) eliminated the Excess Costs (in which
event Tenant shall provide to Landlord reasonably satisfactory wrtten substantiation that the
Excess costs have been elimated, as confied by documentation from the Architect and

Contractor); or (b) made arangements, and received all necessar authorizations and approvals, to
directly pay for the Excess Costs (in wmch event Tenant shall provide to Landlord reasonably
satisfactory written substantiation of such arangements, authorizations and approvals). If Tenant
fails to timely deliver to Landlord an Excess Costs Notice together with any documentation to be
provided therewith in accordance with the terms of this Section 6.5 prior to the end of the Excess
Costs Review Period, Landlord may terminate this Lease by wrtten notice delivered to Tenant.

7. Construction of Tenant Improvements.

7.1 Tenant Improvements. Tenant Improvements to be constrcted by Landlord are
described more paricularly on the Final Plans.

7.2 Bids. Landlord shall obtain thee (3) bids consistent with the terms of the
constrction contract in wrtig from all major subcontractors and materals providers providing

labor and/or materials for the Tenant Improvements. The bids shall be jointly opened and reviewed.
The bids shall include an itemzed list of all materials and labor and shall include all additional
costs, including architects and engieering fees, permts, reasonable contractor's profit and
overhead, and project management fees. At least three bids for the purchase and installation of the

--offee-fumitue-s-ystem,prepared-by-the-furntue--ealer,shaH-be-ineludedin-the-eonstretion--- --- - ---------
estiates, if applicable.

(a) Permts. Landlord shall secure the approval of governental authorities, and all
perts required by governental authorities having jursdiction over such approvals and permts

for the Tenant Improvements, promptly after approval of the Final PlanS.

(b) Commencement of Constrction. Landlord shall commence constrction of the
Tenant Improvements with 15 days after issuance of all such necessar permits and approval of
the Final Constrction Budget. Landlord- shall commence and, once commenced, shall thereafter
dilgently proceed to constrct and complete all Tenant Improvements, subject to any cessation that
may be caused by Tenant Delays or Force Majeure Delays.

7.3 Constrction. Constrction of the Tenant Improvements wil be subject to the
following terms and conditions:

7



(a) Notice ofNonresponsibility. Landlord and the Contractor shall cooperate with
Tenant in posting a notice or notices of nonresponsibility by Tenant.

(b) Decoratig Decisions. All design and programg, space plang and interor
decorating servces, such as selection of wall paint colors and/or wall coverigs, futue, fixtues,
careting and any or all other decorator selection efforts requied by Tenant, shall be provided by ,
the Architect in accordance with Tenant's Space Plan. Landlord shall consult with Tenant with
respect to all such decorating servces and decisions.

( c) Clean-Up and Substandard Work. Landlord wil be responsible for all clean-up
with respect to the Tenant Improvements, whether in the Premises themselves or in other areas
utilzed by Landlord or its contractors, and agrees to enforce all constrction waranties agaist the
Contractor for defective work performed by Contractor (as reasonably determined by Tenant
according to the usual standards of work in the Building) or as a result of inadequate clean-up as
par of the constrction contract.

, (d) Compliance with Laws. Constrction of the Tenant Improvements shall comply
with all applicable laws and regulations and shall be subject to the general inspection of Tenant.
The Premises shall comply with all applicable city, county, state and federal building codes,
reguations and ordinances requied for beneficial occupaIcy, including, but not limted to, all
provisions of the Labor Code of the State of Californa. Under the provisions of the Labor Code,
the State Deparent of Industral Relations will ascertain the prevailing hourly rate in dollars and
details pertinent thereto for each craft, classification or tye of workman or mechanc needed for
the constrction of the improvements. Pariculars of the curent Prevailing Wage Scale as

approved by the Board of Supervsors which are applicable to the work are filed with the Clerk of
the Board of Supervsors and must be posted at the site

7.4 Conformed Plans. The contract with the Architect shall requie that withn 60 days
after Substantial Completion of the Tenant Improvements and receipt from the Contractor of all
field changes, Landlord shall submit to Tenant a set or conformed plans ("as-builts") incorporatig,
in accordance with standard industr custom and practice, field changes made and changes and/or
revisions that have been made subsequent to the submission of the Final Plans. Such lias-built" or
"record documents" shall be submitted on thee and one..halfinch (3W') 1.4Mb magnetic media
diskettes in Auto CAD R 12.dwg (or later version) format or .DXF format, along with one
complete set of mylar transparencies of drawings and one complete set of specifications.

8. ChanS!e Orders. Tenant and Landlord may make changes, additions, deletions or

alterations in the Final Plans ("Change Order") provided both Tenant and Landlord approve such
changes in wrtig. Only the Chief Executive Offcer or designee is authorized to approve Change
Orders on behalf of Tenant and then only if the aggregate amount of such approved Change Orders
does not cause the Tenant Improvement Costs to exceed the sum of the Base Tenant Improvement
Allowance and the Additional Tenant Improvement and Furtue Allowance. Landlord shall

submit to the, Chief Executive Offcer with each requested Change Order (i) the specific cost of the
requested change, (ii) the cumulative net total cost of all Change Orders previously approved, and
(iii) an estimate of the constrction tie which wil be increased or shortened if the Change Order
is approved. Each Change, Order must be signed and dated by the Chief Executive Offcer or
designee. Any Change Order that increases Tenant Improvement Costs shall be paid by Tenant to
Làndlord in addition to (and at the same tie as) the payment to be made by Tenant to Landlord in
accordance with ile ters of Section 6.3 above. Any Change Order requested by Tenant that delays

the Substantial Completion of the Tenant Imrovements shall be a Tenant Delay.

8



9. Furniture Svstem.

9.1 Tenant shall deliver to Landlord withn ten days after execution hereof, modular
futue plans and specifications (the "Modular Specifications"). Based on the Modular

Specifications, Architect, shall prepare, a modular futue specifications bid package for
submission to no less than thee futue vendors. Prior to submission for bids, Landlord shall
review the bid package with Tenant and Tenant shall have the right to approve or disapprove the
bid package. Landlord shall provide the modular futue set fort in the Modular Specifications

as par of Ten ant Improvement Costs. Tenant shall reimburse the Landlord for the cost ofthe
modular future in a lump sum or in accordance with a financed transaction entered into between
Landlord and the furntue vendor acceptable to the Tenant, including, but not limited to, a lease
purchase agreement, provided the outstanding balance can be no more than One Dollar ($1) at the
end of a term not to exceed 120 months.

9.2 In lieu of using the Additional Tenant Improvement and Furtue Allowance,
Tenant may opt to fiance the lump-sum payment for the cost of modular futue through lease-
purchase fiancing directly with a thrd-pary vendor ("Creditor"). In the event the Tenant elects to
enter into a lease-purchase fiancing of the futue (the "Personal Propert") through a Creditor,

Landlord expressly agrees as follows:

(a) The Personal Propert shall not become par ofthe realty or real property, but shall
remain personal propert removable by the Creditor and its assigns, provided that any damage occasioned
by such removal shall be repaied by Creditor.

(b)
Personal Property.

Landlord shall be notified by Creditor of any plan by Creditor to remove the

( c) Ths section shall be binding on the representatives, successors and assigns

of all paries hereto and shall inure to the benefit of the successors-in-interest to all paries hereto.

(d) Landlord does hereby waive any right to gain possession of any of 
Personal 

---m--roperty dilîig me temi oftl-šLease.------

(e) The costs of 
the Personal Propert fianced though a Creditor shall not be

included in the Tenant Improvement Costs.

10. Tenant Improvement Costs Adjustment and Rie:ht to Audit. Withn thrty days of the
issuance of a Cerificate of Occupancy, or a fial sign-off by the City of Los Angeles, which ever
occurs fist, Landlord shall provide to Tenant a statement showing in reasonable detail all Tenant
Improvement Costs and the total amount payable hereunder by Tenant to Landlord. Upon approval
of the statement by Tenant, payments by either par pursuant to :te Lease and ths Landlord's

Work Letter shall be adjusted as appropriate, based upon such statement. Tenant shall have the
right to audit these costs for a period of 6 months from the date of acceptance by Tenant of the
Premises. In the event the audit shows that Tenant is entitled to a reduction or increase in payments

9
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to the Landlord under ths Landlord's Work Letter, Tenant shall provide Landlord with a copy of
the audit sumar and the paries shall make the appropriate payments withn 30 days.

11. Exclusions. The Tenant Improvement Costs shall not include any costs incured for
asbestos abatement, the base building fie sprinker system, or conversion of base building air
conditionig systems to elimnate use of CFC refrgerants that are harfu to the atmosphere.
All work for required asbestos abatement, the base building fire sprier system, or air

conditionig system conversion shall be performed at the sole cost and expense of Landlord.

12. TeleDhone/ComDuter Room and EQuiDment. Landlord shall complete the telephone
equipment room(s) including permanent power and HV AC, in compliance with the Space Plan
and specifications provided by Tenant, at least 30 days prior to the Projected Commencement
Date.

13. Delav.

13.1. Tenant Delays and Force Maieure Delays. Except as set fort herein, no delay in
the completion of constrction of the Tenant Improvements shall be considered in the
determation of the Commencement Date of the Lease and, except as set forth herein or in the
Lease, under no circumstance shall Tenant be charged with any delay whatsoever as a result of
delay in the constrction of Tenant Improvements. Subject to the provisions of Section 13.2, the
Projected Commencement Date set fort in the Lease shall be extended one (1) day for each day
that: Substantial Completion of the Tenant Improvements is delayed by lightnng, earquake,
fie, storm, tornado, flood, washout, explosion" stre, lockout, labor distubance, civil

distubance, riot, war, act of a public enemy, sabotage or other similar causes beyond the
reasonable control of Landlord (referred to herein as "Force Majeure Delay(s)"). The following
shall be referred to as "Tenant Delays": (i) Tenant fails or refuses to give authorizations or
approvals within the time periods required herein, (ii) Tenant otherwise uneasonably intederes
with the design or constrction of the Tenant Improvements, (iii) Tenant requests change orders
or changes in plans after approval, but only to the extent such delays delay the commencement or
completion of constrction of the Tenant design and/or constrction of the Tenant
Improvements; or (iv) the duration of the Excess Costs Review Period, uness due to an
Unbudgeted Increase. If there is a Tenant Delay, then the Commencement Date shall be deemed
to occur on the date the Commencement Date would have occured in the absence of such

, Tenant Delay.

13.2. Limitations.

(a) Notice. No Tenant Delay or Force Majeure Delay shall be deemed to have
occured uness Landlord has provided wrtten notice, wi$i 48 hours of the event givig rise to
such claim, in compliance with the Lease, to Tenant specifyg that a delay is claimed to have
occured because of actions, inaction or circumstances specified in the notice in reasonable
detaiL. If such actions, inaction or circumstances qualify as a Tenant Delay or Force Majeure
Delay, then a Tenant Delay or Force Majeure Delay, as applicable, shall be deemed to have
occured only commencing as of the date Tenant received such notice from Landlord.

(b) Mitigation. Tenant Delays and Force Majeure Delays shall delay the
Projected Comrencement Date only in the event that Substantial Completion of the Tenant 1-,.,.
Improvements is delayed, despite Landlord's reasonable efforts to adapt and compensate for such,
delays, which efforts Landlord shall be obligated to make (provided such additional cost incured
by Landlord due to such effort does not exceed $1,000 on a cumulative basis, uness Tenantagr topaytO~Chexc~__________________1

10 I
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or Force Majeure Delay which is effective hereunder. For example, if there are ten days of
Tenant Delays and four days of Force Majeure Delays which occur durg the same ten day

period of such Tenant Delays, then the Projected Commencement Date would be extended by
only ten days; on the other hand, if such Tenant Delays and Force Majeure Delays did not occur
durg the same period, the Projected Commencement Date would be extended by 14 days.

(d) Change Orders. Landlord may not claim that a Change Order requested by
Tenant was the cause ofa delay in the constrction of the Tenant hnprovements uness the
anticipated delay is specifed in wrting in the Change Order authoriation.

14. Default. Any default by Landlord or Tenant under the terms of this Landlord's Work

Letter shall consttute a default under the Lease and shall entitle the other par to exercise all

remedies set fort in the Lease.

15. Representatives.

15.1 Tenant Representative. Tenant has'designated' Tenants Work Letter Representative
as its sole representative with respectto the matters set fort in ths Landlord's Work Letter who,
until fuer notice to Landlord, shall have the full authority and responsibilty to act on behalf of

Tenant as required in this Work Letter and whose address, for puroses of any notices to be
given regarding matters pertinng to this Landlord's Work Letter only, is Tenant's Address for
Work Letter Notice as set fort in Section 1.

15.2 Landlord Representative. Landlord has designated Landlord's Work Letter
Representative as its sole representative with respect to the matters set fort in this Work Letter
who, until fuer notice to Tenant, shall have the full authority and responsibilty to act on
behalf of Landlord as required in this Landlord's Work Letter and whose address, for puroses of
any notices to be given regarding matters pertining to this Landlord's Work Letter only, is
Landlord's Address for Work Letter Notice as set fort in Section 1.

16. Elevator Usa2:e Durin!! Move-In. In the event that the use of the freight elevators
and/or hoists is not suffcient to meet Tenant's requirements, Landlord shall cause to be made
operational (a) a temporar constrction elevator and hoist or (b) Tenant shall have priority
usage of two passenger elevators in the elevator ban that services the Premises in order to assist
Tenant in the instllation of Tenant's fixtues, futue and equipment.

17. Construction Meetin2:s. Durg the course of constrction, meetings shall be held
--.between-the-GontaGtor,:bandlord-and-Tenant-at-least-once-per-week,-uness-TenanLdirects-----.--- -

otherwise, at a time and place which is mutually convenient. An intial constrction meeting
shall be held within five days of the date the Contractor is selected.

18. 'Deliverv. Delivery of all plans and drawings referred to in ths Work Letter shall be by

commercial messenger service or personal hand delivery, unless otherwise agreed by Landlord
and Tenant.

By:

i
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By:

TEANT:

COUN OF LOS ANGELES,
a body politic and corporate

By:
Name: Willam L. Dawson
Title: Acting Director of Real Estate
Date Signed:

12 (j



ADDENDUM A To Landlord's Work Letter

BASE BUILDING IMROVEMENTS

Landlord has constrcted (or wil constrct) the Building to include the followig:

(a) The Building shell and exterior, including perieter window frames, mullons and
glazing in its as-is condition;

(b) The core area, including mechancal, electrcal, sprier, plumbing, life safety,
heating, air conditioning, ventilation and strctual systems withi the Building core, stubbed out
to the face of the core wall at locations determined by Landlord;

( c) Men's and women's toilet rooms, including necessar plumbing fixtues, ceramc tile
floors, accessories, ceilings and lightig, with rug hot and cold water;

(d) Walls and windows to be delivered as-is;

(e) Public stairays;

(f) Passenger and freight elevators;

(g) Parking facilties;

(h) Ground floor lobby;

(i) Finshed elevator lobbies (with caret, lights, finished walls and ceilng);

(j) Exterior plazas and landscaping;

(k) Loading dock and/or area;

(l) Dring fountains at the core;

(m) Electrcal/telephone closet with not less than seven watts per square foot of 
usable

area of normal power (lightig, convenience power and HV AC) in the floor electrcal closet;

-Enr-Goflduit-ae-eess-suffe-ient-foF-'Fenant-'s-elee-tre-al-wiFing-(ne-additional-iprev€lenI--.--
to increase conduit access will be fushed by Landlord uness there is not suffcient riser space
as requied for a 1.5" diameter cable from the Building mium point of entr to the telephone
closets on second floor in which case Landlord, at no cost to Tenant and without deduction from
the Tenant Improvement Allowance, shall cause such riser space to be made available to Tenant,
and provided fuer that Tenant shall be responsible for the cost for removing the riser floor seal
at each floor and the patchig of each seal after installation ofTenants cable);

(0) Two 208/120 and one 480/277 volt panels connected to the Buílding power system; .

(P) Mechancal equipment room with ducted mechanical exhaust system;

(q) Concrete floors in their as-is condition and designed to support a mimum live load
of 50 pounds per square foot and a parition load of 20 pounds per square foot;

(r) Priar HV AC duct for cooling and priar HVAC duct for heating (heating is for
perieter zone only) to loop from the mechancal equipment room around the building core;

. ADDENDUM A - Page 1



(s) Hot and cold air loops located with the Premises;

(t) Priar fie sprier distrbution, including secondar piping and sprinker heads as
required for the unoccupied Premses;

(u) Priar fire-life safety enunciation system "backbone" and panels suitable for
Tenant's secondar distrbution; and

(v) Access at panels in the servce core for distrbution of Building requirements
electrcal power (intially 120/208 V for power and 277V for fluorescent lightig) up to the
limts pertted under applicable law at the tie the Building receives the initial temporar

certficate of occupancy for the Building.

-~
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ADDENDUM B TO WORK LETTER

APPROVED SPACE PLAN

~
ADDENDUM B - Page 1 I
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SUPPLEMENTAL LEASE DOCUMNTS

For

COUNTY OF LOS ANGELES
,CHIEF EXECUTIV OFFICE
LEASE AN AGREEMENT

DEPARTMENT: CHILDREN and FAMILY SERVICES, as Tenant

LANDLORD: 5757 WILSHIR LLC, a Delaware Limited Liabilty Company

5757 WILSHIRE BOULEVAR, LOS ANGELES

*************

Document I - Subordination, Nondistubance and Attornent Agreement

Document II - Tenant Estoppel Agreement

Document III - Communty Business Enterprises Form

Document N - Intentionally Deleted

Document V - Intentionally Deleted



DOCUMENT I

SUBORDINATION. NON-DISTUANCE .A
ATTORNNT AGREEMENT

TilS SUBORDINATION, NON-DISTURANCE, AN ATTORNENT,
AGREEMENT (the "Agreement") is made as of ,2008, between County
of Los Angeles, a body politic and corporate, whose address is 500 West Temple Street, Los
Angeles, Californa 90012, Att: Board of Supervsors, Keneth Hah Hall of Admstration,
Room 383, ("Tenant"), 5757 Wilshire LLC, a Delaware limted liabilty company ("Landlord"
or "Borrower"), and KeyBan Real Estate Capita as Master Servicer, in trst for (insert
trstee) as Trustee in trst for Commercial Mortgage Pass Though Certficates, Series II, Loan
#01-0018945, its Successor and/or Assigns (hereinafter "Lender").

Recitals of Fact

A. Tenant is the tenant under a lease dated April , 2008, by and between
Tenant, as tenant, and Landlord, as landlord, more parcularly described on Exhbit "A"
attached hereto and made a par hereof (collectively the "Lease"), wherein Landlord leased to
Tenant certain premises known as the "Premises" located on the propert legally described on
Exhbit "B" (the "Property").

B. Lender intends to make or is makng a loan (the "Loan") to Borrower, which wil be
evidenced by a Promissory Note (the "Note") from Borrower to Lender and secured in par by a

fist deed of trst, mortgage, or deed to secure debt (which is herein called the "Securty

Instrment"). The Securty Instrment, the Note and all other documents and instrents
evidencing and/or securng ,the Note or now or hereafter executed by Borrower or others in
connection with or related to the Loan including any assignents of leases and rents, other
assignents, securty agreements, fiancing stateients, guarantys, indemnty agreements

(including environmental indemty agreements), letters of credit, or escrow/holdback
arangements, together with all amendments, modifications, substitutions or replacements
thereof, are sometimes herein collectively referred to as the "Loan Documents".

C. Tenant has been requested to, and is willing to, enter into ths agreement as par of the
transaction for the loan from Lender to Borrower, which wil be of benefit to Tenant by
preservg and maintaig the fiancial standing of Borrower with regard to the Propert and
the Premses.

A!!reement

In consideration of the mutual covenants and agreements herein contaied, Lender and Tenant
hereby agree and covenant as follows:

1. Warranties and Representations. Tenant repres~nts and warants-Io Lender that

(a) the Lease is in full force and effect, (b) Tenant is not in default thereunder, past any permtted
grace or cure perod in the Lease, (c) Landlord is not in default thereunder, past any permitted------~

I



grace or cure period in the Lease, and (d) Tenant has not previously subordinated the Lease to
any other Security Instrent or lien on the Propert.

2. Subordlation. Tenant hereby subordinates its interest in the Lease and all of its
right, title and interest in and to the leasehold estate created thereby, to the liens, terms,
covenants, provisions and conditions of the Securty Instrent and the other Loan Documents.
The interests subordinated hereby include without limitation any and all provisions of the Lease,'
including any extension or renewal rights, options to purchase, rights of fist refusal, and other
such rights.

3. Non-Disturbance. Notwthstanding the subordination agreement contaied

above, Lender agrees that, so long as (i) the Lease remains in ful force and effect including the
duration of any properly exercised extension or renewal provisions therein), (ii) Tenant remains
in full compliance with the terms of the Lease, beyond any cure period provided therein, and (iii)
Tenant is not in default under ths Agreement, then:

(a) Lender shall not dimnish or interere with Tenant's possession of the
Premses, and Tenant's rights and privieges under the Lease shall not be diminshed or
be the subject of any intederence by Lender; and

(b) Lender wil not join Tenant as a pary defendant in any action or
proceeding to foreclose the Securty Instruent or to enforce any rights or remedies of

Lender under the Securty Instrent which would termate or extinguish the Lease or
Tenant's leasehold interest in and estate under the Lease.

Notwithstanding the foregoing- provisions, Lender may name or join Tenant as a pary in a
foreclosure proceeding with respect to the Securty Instrent if under the laws of the State

where the Property is located it is procedurally necessar or desirable to do so, but in such event
Lender shall in no way diminsh or otherwise affect the rights and privileges granted to, or
inurg to the benefit of, Tenant under ths Agreement. '

4. Attornment; Payment of Rent to Lender in Event of Default. Tenant agrees j'
that, if Borrower commts an Event of Default under the Securty Instrent or any other Loan '

---Deeuments,and-a-fter-bender-gives-notiee-to-T-en-at-fin-the-maner-hereina-fter-providedj----- ,
respecting such default, then Tenant shall be deemed to have attomed to Lender as its new
landlord under the Lease, and Tenant shall thereafter pay directly to Lender all rentals and all I

other payments to be made by Tenant under the Lease. Such payments wil be made regardless
of any right or setoff, counterclai or other defense which Tenant may, have against Landlord, II
whether as tenant under the Lease or otherwise. No proof of default shall be required. Tenant is
hereby irevocably authorized by Borrower to rely upon and comply with any notice or demand !
by the Lender for the payment to the Lender of any rental or other amounts which may be or
become due under the Lease, or for the performance of any obligations under the Lease.
Borrower irevocably agrees that Tenant shall not be liable to Borrower or any person claig
under Borrower, for makg any payment or renderig any performance to Lender. Tenant shall I

have no obligation or right to inquire whether any default has actually occured or is then I:

existing. By its execution of ths Assignent, Borrower irevocably makes and delivers the Iabove instrctions. J--~--------_._~--- ------------- '
I
!



5. Attornment to Subsequent Owners.

(a) If Lender or its nominee or designee succeeds to the rights of Landlord
under the Lease though possession or foreclosure action, delivery of a deed in lieu of
foreclosure or otherwise, or if another person or entity purchases the Property upon or
followig designee, or such purchaser (hereinafter collectively the "New Landlord"), _
Tenant shall attorn to and recognze the New Landlord as Tenant's landlord under the
Lease and shall promptly execute and deliver any instrent that the New Landlord may
reasonably request to evidence such attornent. Upon such attornent, the Lease shall

continue in full force and effect as a direct lease between the New Landlord and Tenant
upon all terms, conditions, and covenants as are set fort in the Lease.

(b) Notwthstanding the foregoing subsection, in such event the New
Landlord shall not in any event be liable for any of the following:

(i) any previous act or omission of Landlord or any prior landlord
under the Lease occurrng prior to Lender obtainig possession or title to the
Property;

(ii) any setoff defense or counterclai which has previously accrued
to Tenant against Landlord, which arses prior to the date Lender obtains

possession or title to the property;

(iii) the performance or observance of any amendment or modification
to the Lease made without the written consent of Lender;

(iv) any prepayment of rent or additional rent for more than one (1)
month which Tenant might have paid to Landlord, uness previously approved in
wrtig by Lender; or '

(v) the retu of any securty deposit made under the Lease, uness the
securty deposit has been paid to Lender.

6. Lease Modifcations. Tenant agrees that, without the prior written consent of
Lender, Tenant shall not: (a) amend, modify, terate or cancel the Lease or any extensions or

renewals thereof; (b) make any prepayments of any rent or additional rent in excess of one (1)
month; or ( c) subordinate or permt the subordination of the Lease to any lien subordinate to the
Securty Instrent.

7. Notice of Default; Opportunity to Cure. Tenant agrees that prior to exercising

any of its rights and remedies under the Lease in the event of any default by Landlord

thereunder, including any rights of termation, offset, defense or self-help provisions contaied
in the Lease, Tenant shall give wrtten notice to Lender of the occurence of default by Landlord
and Landlord's failure to cure such default pursuant to the ters of the Lease, specifyng, with

reasonable clarty, the events constitutig such default. In the event' of a monetar default,
Tenant shall give Lender ten (10) calendar days after the date of receipt of such notIce to cure
such monetar default. In the event of a non-monetar default, such thirt (30) day period to be



extended for a time reasonably necessar for the completion of the cure of a non-monetar
default, if the Lender is proceeding diligently to cure such default.

8. Notices. Any notice required or permtted to be given hereunder must be in

wrtig and given (a) by depositig same in the United States mail, addressed to the par to be
notified, postage prepaid and registered or certified with retu receipt requested; (b) by
deliverig the same in person to such par; (c) by transmittg a facsimle copy to the correct
facsimile phone number of the intended recipient; or (d) by depositing the same into the custody
of a nationally recognzed overnght delivery service addressed to the par to be notified. In the

event of mailing, notices shall be deemed effective thee (3) days after postig; in the event of

overnght delivery, notices shall be deemed effective on the next business day following deposit
with the delivery service; in the event of personal serce or facsimle tranmissions, notices

shall be deemed effective when delivered. For puroses of notice, the addresses of the paries
shall be as follows:

If to Lender, to: KeyBan Real Estate Capital
91 1 Main Street
Suite #1500
Kansas City, Missoun 64105
(816)221-8848 (facsimile)

With a copy to: Danel Flangan, Esq.
Polsinell, Whte, Vardeman & Shalton
700 W. 47th Street
Suite 1000
Kansas City, Missoun 64112
(816)753-1536 (facsimile)

5757 Wilshie, LLC
5757 Wilshie Boulevard, Suite PH30
Los Angeles, Californa 90036
(323)857-0316 (facsimile)

Ifto Borrower, to:

Ifto Tenant, to: Board of Supersors
Kenneth Hah Hall of Admstration,
Room 383
500 West Temple Street
Los Angeles, Californa 90012

Chief Executive Offce
Real Estate Division
222 South Hil Street, 3rd Floor
Los Angeles, Californa 90012
Attention: Director of Real Estate

(213)217-4971 (facsimle)

With a copy to:

From time to time either par may designate another or additional addresses for all puroses of
ths Secunty Instrent by giving the other pary no less than ten (10) days' advance notice of

such change of address in accordance with the notice provisions hereof



9. Notice Under Lease. If the Lease entitles Tenant to notice of the existence of
any Secunty Instrent and the identity of any lender, this Agreement shall constitute such
notice to Tenant with respect to the Security Instrent and ths Lender.

10. Limtation of Liabilty. Lender shall not, by vire of ths Agreement, the

Secunty Instrent or any other instrent to which Lender may be a pary, be or become

subject to any liability or obligation to Tenant under the Lease or otherwise, uness specifically
set forth herein.

11. Miscellaneous. Ths Agreement may not be modified or terminated orally. Ths
Agreement shall inure to the benefit of and be binding upon the paries hereto, their heirs,
representatives, successors and assigns. The term "Lender" shall mean the holder of any
interest in the Security Instrent, from time to time. The term "Landlord" shall mean the
holder of the lessor's interest in the Lease, from time to time. The term "person" shall mean any
individual, joint ventue, corporation, parership, trst, unncorporated association or other

entity. Any inconsistency between the Lease and the provisions of this Agreement shall be

resolved in favor of this Agreement.

12. Waivers. BORROWER, TENANT AND LENDER EACH HEREBY
AGREE NOT TO ELECT A TRI BY JUY OF AN ISSUE TRIBLE OF RIGHT
BY JUY, AND WAI AN RIGHT TO TRI BY JURY FULLY TO THE EXTENT
THAT AN SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGAR,
TO TilS AGREEMENT, THE SECURTY INSTRUMENT OR THE OTHER LOAN
DOCUMENTS, OR AN CLAIM, COUNERCLAIM OR OTHER ACTION ARSING
IN CONNECTION THEREWITH. TilS WAIR OF RIGHT TO TRI BY JUY IS
GIVN KNOWINGLY AND VOLUNTARY BY BORROWER, TENANT AN
LENDER, 'AN IS INTENDED TO ENCOMPASS INDIVDUALLY EACH INSTANCE
AN EACH ISSUE AS TO WHICH RIGHT TO TRI BY JUY WOULD
OTHERWISE ACCRUE. BORROWER, TENANT AND LENDER EACH AR HEREBY
AUTHOIZED TO FILE A COPY OF THIS SECTION IN AN PROCEEDING AS
CONCLUSIV EVIDENCE OF THIS WAIVR BY EACH OTHER.

, l-3-.Gove-.rning-ba-w.-1's-Agr-eement-sliall--e-gø-vemed-b-y-and-oonstmed-in
accordance with the laws of the State in which the Property is located.

IN WITNESS WHREOF, the paries hereto have executed ths Subordination, Non-
Distubance and Attornent Agreement to be effective as the day and year fist stated above.

Tenant: County of Los Angeles,
a body politic and corporate

By:
Name:
Title:

By:
Name:
Title:



Borrower: 5757 Wilshie LLC,
a Delaware limted liability company

By:
Jerome H. Snyder, President

By:

Lender:

W. K. Glikbarg, Vice President

KeyBan Real Estate Capital

By:
Name:
Title:



)
) ss
)

STATE OF

COUNTY OF

On ths _ day of , 200-, before me, appeared to me
personally known, who being by me duly sworn, did say that s/he is the (president) (vice

president) (general parer) (manager) (managig member) of _
, a ( corporation) (general) (limted)

(parership) (limted liabilty company) (, and that the seal affixed to the foregoing instrent is
the corporate seal of said corporation) and that the said instrent was signed (and sealed) on
behalf of said ( corporation) (general) (limted)
(parership) (limited liability company) by authority of 

its (board of directors)(members), and
said , (acting as the general parer of said parership)
acknowledged said instrent to be the free act and deed of said

( corporation) (general) (limted) (parership) (limited
liabilty company).

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notaral seal on
the day and year last above wrtten.

Notar Public in and for
said County and State

Prit Notar's Name:
My Commssion Expires:



STATE OF

COUN OF
)
) ss
)

On ths _ day of , 200-, before me, appeared to me
personally known, who being by me duly sworn, did say that s/he is the (president) (vice,

president) (general parer) (manager) (managig member) of
, a ( corporation) (general) (limted)

(parership) (limted liabilty company) (, and that the seal affxed to the foregoing instrent is
the corporate seal of said corporation) and that the said instrent was signed (and sealed) onbehalf of said ( corporation) (general) (limited)
(parership) (limted liability company) by authority of its (board of directors)(members), andsaid , (actig as the general parer of said parership)
acknowledged said instrent to be the free act and deed of said

(corporation) (general)' (limted) (parership) (limted
liabilty company).

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notaral seal on
the day and year last above wrtten.

Notar Public in and for
said County and State

Prit Notar's Name:

, My Commssion Expires:
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11
12
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15
16
17
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19
20
21

County of Los Angeles ("Tenant") hereby certifies that as of the date hereof: 22
1. Tenant is the present owner and holder of the ten,ant's interest under the lease described ~¡
above, as it may be amended to date (the "Lease"). The Lease covers the premises described
above (the "Premises") in the building (the "Building") at the address set fort above. ~~
2. (a) A tre, correct and complete copy of the Lease (including all modifications, 27
amendments, supplements, side letters, addenda and riders of and to it) is attached to this 28Certificate as Exhbit A. 29

(b) The curent Rent is set fort above. ~~
(c) The term of the Lease commenced on the Commencement Date set fort above 32

and wil expire on the Expiration Date set fort above, including any presently exercised option 33
or renewal ter. Except as specified in the Lease, Tenant has no option or right to renew, extend 34or cancel the Lease. 35

(d) Except as specified in the Lease, Tenant has no option or right to lease additional ~~
space-in-te-Preines-orBuitdirg-urio-ue-an-parlåg. - --38

(e) Except as specified in the Lease, Tenant has no option or preferential right to 39
purchase all or any par of the Premises (or the land of which the Premises are a par). 40

(f) Tenant has mad~ no agreement ~itI Landlord or any agent, representative or :~
employee of Landlord concernng free rent, parial rent, rebate of rental payments or any other 43
similar rent concession except as expressly set fort in the Lease. 44
3. (a) The Lease constitutes the entire agreement between Tenant and Landlord with 45
respect to the Preses, has not been modified, changed, altered or amended and is in full force 46
and effect. There are no other agreements, wrtten or oral, which affect Tenant's occupancy of 47the Premises. 48

(b) . To the knowledge of Ten ant, Tenant has not given Landlord wrtten notice of a ~g
material default under the Lease which has not been cured. 51 I

(c) The interest of Tenant in the Lease has not been assigned or encumbered. Tenant 52
is not entitled to any credit against any rent or other charge or rent concession under the Lease 53 I

---------------------- ---------------------------------- --------54-----

DOCUMENT II

TENANT ESTOPPEL CERTIFICATE

To: (hisert name of par to rely on document)

Att:

Re: Date of Certificate:
Lease Dated:
Current Landlord:
Located at:
Premises:
Commencement Date of Term:
Expiration Date:
Curent Rent:

55
56



except as set fort in the Lease. No rental payments have been made more than one month inadvance. '
4. All contrbutions requied to be paid by Landlord tó date for improvements to the

Premises have been paid in full and all of Landlord's obligations with respect to tenant
j.provements have been fully pedormed.

IN WITSS WHEREOF, the Tenant has executed ths Tenant Estoppel Certficate as of the
day set forth above.

COUNTY OF LOS ANGELES

By:
Wiliam L. Dawson

Acting Director of Real Estate

APPROVED AS TO FORM
Raymond G. Forter, If.
County Counsel

By:
Deputy: Amy M. Caves



DOCUMENT III

COMMITY BUSINESS ENTERPRISES FORM

INSTRUCTIONS: All Landlords shall submit ths form on an anual basis on or before
December 30th of each year of the term of ths agreement as evidence ofMBEIWE
parcipation. The information requested below is for statistical puroses only. On fial
analysis and consideration oflease wil be selected without regard to gender, race, creed,
or color. Categories listed below are based on those descrbed in 49 CFR Section 23.5.

I. MINORITY/wOMEN PARTICIPATION IN FIR (Parers, Associates
Parers, Managers, Staff, etc.)

FIRM: NAME

ADDRESS

CONTACT TELEPHONE NO.

TOTAL NUER OF EMPLOYEES IN FIR:

OWNERS/P ARTNERS
ASSOCU\TE PARTNERS

MAAGERS STAFF

Black! Afrcan American

Hispanc/Latin America

Asian American

Portguese Amercan

American Indian Alaskan

Native

A 11 Others

Women (Should be included
in counts above and also
reported here separately)

II. PERCENTAGE OF MINORI/WOMEN OWNERSHIP IN FIR

TYE OF BUSINSS STRUCTU:
(Corporation, Parership, Sole Proprietorship, etc.)

TOTAL NUER OF OWNRSHIP/PARTNERS, ETC.:

PERCENTAGE OF OWNERSHIP

1

2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19

.20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
3ï
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56



Black! Afrcan American
Hispanc/Lati American
Asian American
Portguese Amercan
American Indian
Alaskan Native
All Others
Women
(Should be included in counts
above and also reported
here separately)

III. CURNT CERTIFICATION AS MINORITY/WOMEN-OWNED FIR

IS YOUR FIR CURNTLY CERTIFIED AS A MINORITY OWNED BUSINSS
FIR BY THE:

State of Californa? Yes No

City of Los Angeles? Yes No

Federal Governent? Yes No

IV. FIR'S DESIR NOT TO RESPOND TO INORMTION

WE DO NOT WISH TO PROVIDE THE INFORMTION REQUIRD IN THIS
FORM.

Firm Name:

Signed: r
r'

Date:

Title:

"

-----------------------------------------------
,

t

i



DOCUMENT IV

MEMORAUM OF LEASE

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

County of Los Angeles
Chief Executive Offce
Real Estate Division
222 South Hil Street
3rd Floor
Los Angeles, Californa 90012
Attention: Director of Real Estate

Ths document is recorded for the benefit of the County of Los Angeles and recording is
exempt from'recording fees pursuant to Californa Governent Code Section 27383.
Ths transaction is exempt from. documentar transfer tax pursuant to Californa Revenue
and Taxation Code Section 11922.

MEMORAUM OF LEASE

Ths Memorandum of Lease ("Memorandum") is made and entered into by and
between (the "Landlord"), and the COUNTY OF LOS
ANGELES, a public body corporate and politic duly organzed and existing under the
laws of the State of Californa (the "Tenant") who agree as follows:

Landlord and Tenant hereby enter a Lease of certin property (the
"Lease") in the County of Los Angeles, State of Californa, described in Exhbit A
attchO---€~tg----GGipor-atO--€reiIl--y-ref~l1~or--ttmn--mm€lcig--

, 20-, and ending on a date ( ) years after the
commencement date, uness such ter is extended or sooner termated pursuant to the
terms and conditions set fort in a certai unecorded Lease between Landlord and
Tenant dated ,200_.

(Tenant has the option to extend the term of the Lease for a period of _ U years,
subject to the terms and conditions of the Lease.)

Ths Memorandum has been prepared for the purose of givig notice of
the Lease and of its terms, covenants, and conditions, and for no other puroses. . The

provisions of ths Memorandum shall not in any way change or affect the provisions of
the Lease, the terms of which remain in full force and effect.
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RELEASE OF MEMORAUM OF LEASE 1

2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
32.
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52 i

, 53 i---------------~4_ I
551
56 i

Ths Release of Memorandum of Lease ("Release") is made and entered into by
and between (the "Landlord"), and the COUN OF LOS
ANGELES, a public body corporate and politic duly organzed and existing under the
laws of the State of Californa (the "Tenant") who agree as follows:

l

Landlord and Tenant entered a Lease of certain property (the "Lease") in the
County of Los Angeles, State of Californa, described in Exhbit A attached hereto and
incorporated herein by reference, for a ter commencing on , 20-,
and ending on, a date ( ) years after the commencement date, pursuant to the
terms and conditions set fort in a certain unecorded Lease between Landlord and
Tenant dated , 200_.

Landlord and Tenant executed a Memorandum of Lease (the "Memorandum") to
give record notice of the terms of the Lease, which Memorandum was recorded in the
Offcial Records of the Los Angeles County Recorder's Offce as Instrent No.

. Ths Release has been prepared for the purose of givig notice of
release of the Memorandum and the termation of the Lease and of its terms, covenants,
and conditions, and for no other puroses.

Dated: ,20_.

LANDLORD: TENANT:

By:
Its:

By:
Its:



DOCUMNT V 1
2INTENTIONALLY DELETED 3
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